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I. PETE T. CENARRUSA, Sccrctary of State ot the State of ldaho. hereby certity tha

E CERTIFICATE OF AUTHORITY |
= OF
"%‘ ‘I rl

duplicate originals of an Application of . CONAGRA, - INCe - o - ‘ r]

—

for a Certificate of Authority to transiact business i this State,

AN AR

s—

duly signed and verificd pursuant to the provisions of the Tdaho Business Corporation Act, have FJ "

been received in this office and are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in me by taw. Tissue this Cerihicate ol "

Ell Avthorivio— comaom, me.
Ig to transact business in this State under the name . CORAGRA - TRC -

1
i

and attach hereto a duplicate orimal of the Application ) ;
1

TR TR

for such Certificate,
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APPLICATION FOR CERTIFICATE OF AUTHORITY

To the Secretary of State of 1daho.
Pursuant to Section 30-1-110, Idaho Code, the undersigned Corporation hergby aqgics fora C:ﬂr'ﬁtr
folld end -
t

of Authority to transact business in your State, and for that purpose submits wing sa

1. The name of the corporation s conidgra, IDC.

2. *The name which it shall usc in Idaho is

3. Itisincorporated under the laws of _.Delaware

4. The date of its incorporation is December 5, 1975 and the period of its

duration is perpetual .
5. The address of its principal office in the state or country under the laws of which it is incorporated is

100 West Tenth Street, Wilmington, Delaware 19801

6. The address of its proposed registered office in Idaho s 300 North 6th Street,

Boise, Idaho 83701 .and the name of its proposed

registered agent in Idaho at that address s C T Corporation System
7. The purpose or purposes which it proposes to pursue in the transaction of business in Idaho are:

Food production, processing and distribution

8. The names and respective addresses of its directors and officers are:

Name Office Address
__(see Attached)

9. The aggregate number of shares which it has authority to issue, itemized by classes, par value of shares,
and shares without par value, is: ‘

Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Value
50,000,000 Common $ 5.00
150,000 Class B Pref. $ 50.00
250,000 Class C Pref. $100.00
1,100,000 Class D Pref. No Par

(eoniinwed on reverse
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10. The aggregate number of its issued shares, itemized by classes, par value of shares, and shares without par

value, is:
Number of Shares Class Par Value Per Share or Statement That Shares
Are Without Par Yalue
22,092,585 Common S 5.00
6,660 Class B Pref. $ 50.00
83,500 Clags C Pref. 5100.00
700,940 Class D Pref. No Par

11. The corporation accepts and shall comply with the provisions of the Constitution and the laws of the
State of Idaho.

12. This Application is accompanied by a copy of its articles of incorporation and amendments thereto, duly
authenticated by the proper officer of the state or country under the laws of which it is incorporated.

Dated PNarc R 19 &Y

CONAGRA INC., a Delaware corporation

By "PC LA )Z f/
John Dlli7
Its Vice President

and ég#**{ilf \1'1aa~q

Dorothy Young ; ) CT
Its 1 Sccrctary

STATEOF .._NEBRASKA )
JLER

COUNTYOF _DOUGLAS === )

I. . a notary public, do hereby certify that on
this __ 2. o4 day of _ 2¥7 oNc K~ .19 _& . personally appeared hefore
me John Dill ( . who being by me first duly sworn, declared that he
isthe __ Vice President of ConAgra, Inc.

that he signed the forcgoing document as Vi President of the corpnratmn and that the
statements therein contained are true.

ANGEL ;mm' Sobreche al Ll
hh&:&tnlﬂ Notary Public

*Pursuant to section 30-[-108(b)( 1), Idaho Cade, if the corporation assumes a name other than its true name,
this application must be accompanied by a resolution of the Board of Directors to that effect.
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NAME

Claude I. Carter

Robert B. Daugherty

Charles M. Harper

Robert A. Krane

L. D. McGehee

Gerald Rauenhorst

William G. Stocks

John W. Teets

Frederick B. Wells

Thomas R. Williams

Clayton K. Yeutter

L. B. Thomas

John Dill

Dorothy Young

OFFICE

Director
Director
Director/Chief
Executive Officer
Director
Director
Director
Director
Director
Director
Director

Director

Vice President -

Finance, Secretary -

Treasurer

Vice President - Tax

Assistant Secretary

ADDRESS

1500 One Central Park Plaza
Omaha, Nebraska 68102

1500 One Central Park Plaza
Omaha, Nebraska 68102

1500 One Central Park Plaza

Omaha,

Nebraska 6B102

1500 One Central Park Plaza

Omaha,

Nebragska 68102

1500 One Central Park Plaza

Omaha,

Nebraska 68102

1500 One Central Park Plaza

Oomaha,

Nebraska 6B1l02

1500 One Central Park Plaza

Omaha,

Nebraska €Bl02

1500 One Central Park Plaza

Omaha,

Nebraska 68102

1500 One Central Park Plaza
Omaha, Nebraska 68102

1500 One Central Park Plaza
Omaha, Nebraska 68102

1500 One Central Park Plaza

Omaha,

Nebraska 68102

1500 One Central Park Plaza

Omaha,

Nebraska 68102

1500 One Central Park Plaza
Omaha, Nebraska 68102

1500 One‘Central Park Plaza

Omaha,

Nebraska 68102
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LELAWARE DO HEREBY CERTIFY THE AYTACHED IS A TRUE AND CURR‘E;‘C';,
_ - =y

COFY OF THE CERTIFICATE OF INCORFORATION OF CONAGRA, INC. EﬂlL% - !

IN THIS OFFICE ON THE FIFTH DAY OF DECEMBER» A.D. 1975, AT 10 e
0ICLOCK A.M, ISR

“]‘:a oW

{
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|

Glenn C. Kenton, Secretary of Slate

AUTHENTICATION: 10194283
720610054 L DATE:  03/01/1984
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DEC. %; 1975 . 10 A.M.

. CERTIFICATE OF INCORPORATION

OF
COULIAGRA, INC.
The undersigned, a natural person of the age of 21 years
or more, acting as an incorporator of a corporation under the General
Corporation Law of the State of Delaware, adopts the following Articles
of Incorporation for such corporation:

ARTICLE I

 NAME

The name of the Corporation shall be ConAgra, Inc.
ARTICLE II

INITIAL REGISTERED OFFICE AND
"INITIAL REGISTERED AGENT

The street address of the initial registered cffice of the
Corporation is 100 West 10th Street, Wilmington, County of New Castle,

" Delaware 19801. The name of its.initial registered agent at such

address is The Corporation Trust Company.
ARTICLE II1
PURPOSES

The general nature of the business and the objects and

‘purposes proposed to be transacted, promoted and carried on by

the Corporation are to do any and all of the things herein mentioned
as fully and to the same extent as natural persons might or could
do and in any part of the world, including:

(a) To manufacture, purchase, acquire, prepare, produce,

"own, hold, store, process, prepare for market, preserve, package,

deal in, trade in, sell, distribute, mortgage, pledge and dispose

of flour, feed grain, agricultural products, articles manufactured
from agricultural products, and any articles, materials, ingredients,
goods, wares, merchandise, products, machinery, equipment and property
related or incidental thereto or useful, necessary or convenient

in connection therewith.

(b) To operate factories, warehouses, elevators, and
other buildings for manufacturing, buying, selling, handling, and
storing flour, feed grain, agricultural products and articles manu-
factured from agricultural products, to conduct a public warehouse




e b ' 1 . o : e e,

T business, and.to‘eﬁgage in, carry on, or otherwise codnduct, or!empldy
others to conduct, general research or investigation for the develop-
ment of new or improved products or by-products and the use of such

: ' products or by-products as food, and for improving the ease or

! efficiency of the products, operations and procedures of the Corpor-

” ation or for other purposes.

(c) To promote, institute, enter into, conduct, perform,

A assist or participate in every kind of commercial, agricultural,

‘ mercantile, manufacturing, mining or industrial enterprise, business,
work, contract, undertaking, venture and operation in any part of

the world and, for any such purpose, to purchase, lease and other-
wise acquire, take over, hold, sell, liquidate and otherwise dispose
of the real estate, crops, livestock, plants, equipment, inventory,
merchandise, materials, stock, good will, rights, franchises, con-
cessions, patents, trademarks and trade names and other properties of
the corporations, associations, partnerships, firms, trustees, syndi-
cates, ventures, combinations, organizations and other entities located
in or organized under the laws 6f any part of the world; to continue,
alter, exchange and develop their business, assume their liabilities,
guarantee or become surety for the per formance of their obligations,
reorganize their capital and participate in any way in their affairs,
and to take over, as a going concern and to continue in its own name,
any business so acquired, all in accordance with and to the extent
permitted by law. '

(d) To borrow or raise moneys for any of the purposes of
the Corporation and, from time to time, without limit as to amount,
to draw, make, accept, endorse, execute, issue, and grant promissory
notes, drafts, bills of exchange, warrants, options, bonds, deben-
tures, and other negotiable or non-negotiable instruments, evidences
of indebtedness and agreements; to secure the payment thereof and
of the interest thereon and the performance thereof by mortgage upon,
or pledge, conveyance, or assignment in trust of, the whole or any
part of the assets of the Corporation, whether at the time owned or
thereafter acquired; and to sell, pledge, or otherwise dispose of
such securities or other obligations of the Corporation for its
corporate purposes.

(e} To guarantee, purchase, hold, sell, assign, transfer,

. mortgage, pledge or otherwise dispose of the shares of the capital
stock of, or any bonds, securities or evidences of indebtedness
created by any other corporation or corporations of the State of
Delaware or any other state, country, nation or government and, while
the owner of said stock, to exercise all the rights, powers, and
privileges of ownership, including the right to vote thereon.

(f) To pay for any property, securities, rights or
interests acquired by this Corporation in cash or other property.,
rights or interests held by this Corporation, or by issuing and
delivering in exchange therefor its own property, stock, shares,
bonds, debentures, notes, warrants for stock, certificates of indebt-
edness or other obligations or securities howsoever evidenced.

-
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- - . . . . . '." . ¢
(g) To carry on all or any part of its business objects
or 'purposes as principal, factor, agent, contractor or qtherwise,
either alone or as a member of, or associated with any corporation,
association, partnership, firm, trustee, syndicate, individual, com-
bination, organization, joint venture or entity in any part of the

world.

‘ (h) In carrying on its business and for the purpose of
furthering its objects and purposes, to enter into and perform .
agreements and contracts of any nature with any government, state,
territory, district, municipality, political or governmental
division or subdivision, body politic, corporation, association,
partnership, firm, trustee, syndicate, individual, combination,
organization or entity whatsoever. .

(i) To have one or more offices, to carry on all or
any of its operations and business and, without restriction or
1imit as to amount, to purchase or otherwise acquire, hold, own,
mortgage, sell, convey or otherwise dispose of real and personal
property of every class and description in any of the States,
Districts, Territories or Colonies of the United States, and in
any and all foreign countries, subject to the laws of any such .

State, District, Territory, Colony or Country. .

It is the intention that the objects and pufposes specified

in the foregoing clauses of this Article shall not be in any wise
limited or restricted by reference to or inference from the terms

of any other clause of this or any other Articles in these Articles
of Incorporation, but that the objects and purposes specified in
each of the clauses of this Article shall be regarded as independent
objects and purposes. It is also the intention that said clauses

be constructed both as purposes and powers; and generally, that

the corporation shall be authorized to exercise and enjoy all other
powers, rights, and privileges granted to or conferred upon a
corporation of this character by the laws of the State of Delaware,

and the enumeration of certain powers as herein specified is not

intended as exclusive of or as waiver of any of the powers, rights

or privileges granted or conferred by the laws of said State, now or

hereinafter in force. ‘ '
ARTICLE IV

AUTHORIZED SHARLS

The capital stock of said corporation shall be Thirty-two

Million, Five Hundred Thousand Dollars ($32,500,000) divided into five
million (5,000,000) shares of common stock of a par value of Five Decllars

($5) per share, and one hundred and fifty thousand (150,000} shares
of Class B preferred stock of a par value of Fifty Dollars ($50)
per share. : o - '

-3
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The Class B preferred shares of this corporation may be
divided into and issued in series, and each series shall be so
designated as to distinguish the shares thereof from the shares of
all other series and classes. All shares of this Class shall be
identical except as to the following relative rights and preferences
as to which there may be variations between different series within
Class B as determined by the Board of Directors: (a) The rate of
dividend; (b} Whether the shares may be redeemed and, if so, the
redemption price and the terms and conditions of redemption; (c) The
amount payable upon shares in event of voluntary or involuntary
liquidation; (d) Sinking fund provisions, if any, for the redemption
or purchase of shares; (e) The terms and conditions, if any, on
which shares may be converted.

No transfer of stock of this Corporation shall be operative
until entered upon the bocks of the Corporation. ; \
ARTICLE V

INDEMNIFICATION

The Corporation shall, to the extent regquired, and may,
to the extent permitted, by Section 145 of the Delaware General
Corporation Law, as amended from time to time, indemnify and
reimburse all persons whom it may indemnify and reimburse pursuant
thereto. Notwithstanding the foregoing, the indemnification provided
for in this Article V shall not be deemed exclusive of any other
rights to which those entitled to receive indemnification or reim-
bursement hereunder may be entitled under any By-Law of this corpor-
ation, agreement, vote or consent of stockholders or disinterested
directors or otherwise,

ARTICLE VI

DURAT ION

4

" The Corporation shall have perpetual existanpe.
ARTICLE VII
POWERS

The following provisions are inserted for the management
of the business and for the conduct of the affairs of the corporation,
and it is expressly provided that they are intended to be in further-
ance and not in limitation or exclusion of the powers conferred by
the statutes of the State of Delaware.
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' () The a¥ffairs of ‘this ‘Corporation‘shall be conducted

by a Board of Directors. The number of Directors of the

. Corporation, not less than three, shall be fixed from time
to time by the By-Laws. The Directors are to be elected

] by the Stockholders, such election to take place at such

3 time and to be conducted in such manner as shall be pre-

! scribed by the By-Laws of this Corporation.

{b) The books of the Corporation may be kept within or
without the State of Delaware at such place or places as ‘
may be designated from time to time by the Board of Directors.

(¢) The Board of Directors may make, alter or repeal the
By-Laws of the Corporation except as otherwise provided
therein. ‘

(d) The Board of Directors may authorize and cause to be
executed mortgages and liens upon the real and personal
property of the Corporation, may hold meetings outside the
State of Delaware, may declare and pay stock dividends,

and may set apart out of any funds of the Corporation
available for dividends a reserve or reserves for any proper
purpose or to abolish any such reserves in the manner in }
which it was created. : v

I —

(e) 1In addition to the powers and authorities herein- '
before or by statute expressly conferred upon it, the
Board of Directors is hereby empowered to exercise all
such powers and to do all such acts and things as may

be exercised or done by the Corporation; subject, never-
theless, to the provisions of the statutes of Delaware,
of this certificate of incorporation and of any By-Laws
from time to time made by the stockholders; provided,
however, that no By-Laws so made shall invalidate any
prior act of the Board of Directors which would have been
valid if such By-Laws had not been made.

ARTICLE VIII

o MEETINGS OF STOCKHOLDERS

The time for holding meetings of Stockholders for the
election of a Board of Directors and for holding any special meetings
of the Stockholders shall be as provided for by the By-Laws adopted
by the Board of Directors.

ARTICLE IX
AMENDMENT

The Corporation reserves the-right to amend, alter, change
or repeal any provision contaired in these Articles of Incorporation

-6 -
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in thé manner  now cr hereafter prescribed by statute, and all
rights conferred upon Stockholders herein are granted subject to

this reservation. ) .
ARTICLE X

INTERESTED DIRECTORS

No contract or transaction between a corporation and
one or more of its directors or officers, or between a corporation
and any other corporation, partnership, association, or other organ-
jzation in which one or more of its directors or officers are directors
or officers, or have a financial interest, shall be void or voidable
solely for this reason, or solely because the director or officer is
present at or participates in the meeting of the board or committee
thereof which authorizes the contract or transaction, or soley because
his or their votes are counted for such purpose, 1if:

(a) The material facts as to his relationship or interest
B and as to the contract or transaction are disclosed or are known to

‘ the Board of Directors or the committee, and the board or committee
in good faith authorizes the contract or transaction by the affirmative
vote of a majority of the disinterested directors, even though the
disinterested directors be less than a quorum; or (b} The contract
or transaction is fair as to the corporation as of the time it is
authorized, approved or ratified, by the Board of Directors, a
committee thereof, or the Shareholders. Common or interested directors
may be counted in determining the presence of a quorum at a meeting of
the Board of Directors or of a committee which authorizes the contract
or transaction.

ARTICLE XI

PRIVATE PROPERTY

The private property of the Stockholders shall not be
subject to the payment of corporate debts to any extent whatsoever.

ARTICLE XII

INCORPORATOR

The name and address of the incorporator is:

Claude I. Carter 1705 North 102nd Avenue
Omaha, lebraska 68114
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. ARTICLE XIII .

INITIAL BOARD OF DIRECTORS ok

The name and mailing address of the pafnona‘uho are to
serve as directors until the first annual meeting of stockholders,
or until their successors are elected and qualify, are as follows:

Ralph T. Birdsey ” tClayton Brokerage
- 400 Colony Square
Suite 1130 .
1201 Peachtree Street
Atlanta, Georgia 30361

L.D. McGehee 1302 Hodges Avenue
Ruston, Louisiana 71270

Claude Y. Carter 1705 North 102nd Street g
: Omaha, Nebraska 68114

Robert B. Daugherty 400 North Elmwood Road .
‘ Omaha, Nebraska 68132

James B. Cooper Route 3
Marshalltown, Iowa 50158

Lewis H. Durland P.O. Box 550
' Terrace Hill
Ithaca, New York 14850

Roy H. Park tPark Broadcasting, Inc.
Box 550

Terrace Hill

Ithaca, New York 14850

Charles M. Harper 6105 Lamplighter Drive
‘ Omaha, Nebraska 68152

-

Dated this 2nd day of December  , 1975.

Lo Cr 1 Gt

Claude 1. Carter, Incorporator

T L R
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: CERTIFICATE OF RESOLUTION

5 TSHING SERIES OF
CLASS, B . PREFERRED SHARES

OF CONAGRA, INC.

Pursuant to Section 151 of the General Corporation Law

- of the State of Delaware, ConAgra, Inc., a corporation organized

and existing under the laws of the State of Delaware, does hereby
certify: ‘

FIRST: The Certificate of Incorporation of ConAgra, Inc.
provides that the Board of Directors of the corporation may establish
series of Class B preferred shares, and may determine certain relative
rights and preferences between different series within said Class B.

SECOND: Pursuant to said authority expressly vested
in it by the provisions of the Certificate of Incorporation, the
Board of Directors of ConAgra, Inc., by a resolution duly adopted
as of the 15th day of December, 1975, established seven series of
Class B preferred shares of the corporation. A “"Statement of
Resolution Establishing Series of Class B Preferred Shares of ConAgra,
Inc."”, attached hereto as Exhibit "A" and made a part hered>f as fully
as if set out herein, sets forth the resolutions as adoovted by the
Board of Directors in establishing the series of preferred shares and
+he number of shares of stock of each series. )

IN WITNESS WHEREOF, ConAgra, Inc., a Delaware corporation,
has caused this Certificate to be signed by its President and its
Secretary this ZZC‘ day of December, 1975. S

ConAgra, Inc., a Delaware Corporation

ude I. Cartel, sZdent

" [T.W. Goodrich, Secretary

Attest:

-
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EXHIBLY "A" o L
L] ‘

STATEMENT OF RESOLUTION ESTABLISHING SERIES - |

OF CLASS B PREFERRED SHARES OF

CONAGRA, INC.

3 : o ~ SERIES 1

"RESOLVED, that the Board of Directors of ConAgra, Inc.,
a Delaware corporation, hereby authorizes the issuance of 37,862
shares of $50.00 par value, 5% cumulative, non-participating, con-
vertible, voting Preferred Stock of this Company, such stock to be
xnown 2s Series 1, Class B Preferred Stock and shall be subject to '
the following relative rights and preferences:

1. Priority of such shares upon dissolution of the
jssuer shall be legally equivalent to all pre-
ferred shares of the Company issued and outstand- |
ing at -the date of issuance of such Series 1,
Class B Preferred Stock. :

2. BAll or any part of such preferred stock may be called
for redemption by the Company, at its option, at any
time after March 1, 1974, by paying therefor in cash
the par value thereof plus accrued dividends to the
date of payment, such sum being the redemption price.
At least thirty (30) days notice prior to the redemp-
tion date, by prepaid certified mail, shall be given
to the holders of record of such preferred stock,
addressed to the last post office address shown on
the records of the Company. On the date fixed for
redemption, and stated in such notice, each holder
of preferred shares shall surrender such holder's
certificate or certificates at the place designated
in such notice and thereupon be entitled to receive
payment of the redemption price. If notice of re-
demption is duly given and if funds for the redemp-
tion have been set aside prior to the redemption
date, notwithstanding the fact that a stotkholderxr
may have failed to surrender the same, no dividend
shall be payable on such shares after the date fixed
for redemption, and all rights with respect to shares
co called for redemption shall forthwith, after such
date, terminate, except only the right of the holders
to receive the redemption price thereof, without

interest.

3. This preferred stock may be converted at any time
after March 1, 1974, from time to time, in whole or
in part, at the option of the holders, or any of them,

into common stock of the Company at the rate of three

IIAN on




and one-third (3.,1/3}. shares of common stock for one
(1) share of preferred stock plus accrued dividends on
converted preferred to and including the date of
issuance of such common stock; provided, however

the Company, instead of converting any such preferred
stock so tendered into common, may redeem said pre-
ferred stock at any time within ninety (90) days

after tender by paying the par value thereof plus
dividends accrued to the date of payment to the
offering stockholder.

4. The Stockholders shall not be obligated to sell and
the Company shall not be obligated to convert or
redeem any of said preferred stock prior to Harch 1, 1974.

5. Each preferred stock certificate shall have stamped
thereon a legend describing this redemption agreement
. or making reference to this provision."

SERIES 2

"RESOLVED, that the Board of Directors of ConAgra, Inc.,
a Delaware corporation, hereby authorizes the issuance of 19,928
shares of $50.00 par value, 5% cumulative, non-participating, con-
vertible, voting Preferred Stock of this Company, such stock to be
known as Series 2, Class B Preferred Stock and shall be subject to
the following relative rights and preferences:

1. Priority of such shares in respect of dissolution of
the issuer and payment of dividends shall be legally
equivalent to all preferred shares of the Company
jssued and outstanding at the date of the issuance of

- ‘'such Series 2, Class B Preferred shares.

2. All or any portion of this preferred stock mway be
called for redemption by the Company, at its option,
at any time after July 30,1976, by paying therefor
in cash the par value thereof plus accrued dividends
to date of payment, such sum being the redemption
price. 1If less than all of this preferred stock is
called for redemption (other than as a result of an
attempted conversion thereof by the holder thereof)
then the stockholders whose stock is to be so redeemed

. shall be selected by lot. Provided, however, that

no portion of the stock of any stockholder shall be

called for redemption (without his consent) unless

all of. this preferred stock owned by such stockholder

l
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" shall be simultansously &alled for redemption, and

such redemption would constitute a complete redemption
of all of the stock of the Company owned by such stock-
holder within the meaning of Internal Revenue Code
Section 3021{b)(3) (or the corresponding section of

tne Internal Revenue Code then applicable) if such
stockholder were deemed to own no comuon stock of the
Company. At least thirty (30) days notice prior to

the redemption date, by prepaid certified mail, shall
be given to the holders of record of such preferred
stock, addressed to the last post office address shown
on the records of the Company. On the date fixed for
redemption, and stated in such notice, each holder of
preferred shares shall surrender such holder’'s certifi-~
cate or certificates at the place designated in such
notice and thereupon be entitled to receive payment

of the redemption price. If notice of redemption is
duly given and if funds for the redemption have been
set aside prior to the redemption date, notwithstanding
the fact that a stockholder may have failed to surrender
the same, no dividend shall be payable on such shares
after the date fixed for redemption, and all rights
with respect to shares so called for redemption shall
forthwith, after such date, terminate, except only

the right of the holders to receive the redemption
price thereof, without interest.

This preferred stock may be converted at any tine
after July 30, 19376, from time to time, in whole or

in part, at the option of the Stockholders, or any

of them, into common stock of the Company at the rate
of two and one-half (2%) shares of common stock for
one (1) share of preferred stock plus one (1) share

of common stock for each $20.00 of accrued dividends
on converted preferred to and including the date of
issuance of such common stock; provided, however,

the Company, instead of converting any such preferred
stock so tendered into common, may redeem said preferred
stock at any time within ninety (90) days after tender

.by paying the par value thereof plus dividends accrued
" to the date of payment to the offering stockholder. 1In

case the Company shall be recapitalized through the
subdivision or combination of its outstanding common
stock into a greater or smaller numher 5f shares, then
in each such case the conversion ratio then in effect
shall be reduced or increased in the same proportion.




4. Wwithout the consun- of the holders ol a two-third.
majority of thi$JSer;as'of‘bteferred'stock‘at_the
rime outstanding, given in person or by proxy. either
in writing or at a meeting of shareholders at which
the holders of this series of preferred stock shall
vote separately as a class, the Company shall not
issue (and has rot heretofore issued) any shares of
any other series of preferred stock having priority
over this series of preferred stock as to payment of
dividends (including dividends in arrears or in
default) or as to distribution of assets upon liquid-
ation, distribution or winding wp bf the Company.

5. The Stockholders shall not be obligated to sell and
the Company shall not be obligated to convert or
redeem any of said preferred stock prior to July 30, 1976.

6. Each preferred stock certificate shall have stamped
thereon a legend describing this redemption agreement
or making reference to this provision of this contract.”

SERIES 3

"RESOLVED, that the Board of Directors of ConAgra, Inc.,
a Delaware corporation, hereby authorizes the issuance of 12,065
shares of $50.00 par value, 7% cumulative, non-participating, con-
vertible, voting Preferred Stock of this Company, which stock shall
be legally equivalent in respect of priorities upon dissolution and
paynent of dividends to the preferred stock of the company issued
anéd outstanding, such stock to be known as Series 3, Class B Preferred
Stock and to be subject to-the following relative rights and preferences:

1. All or any portion of this preferred stock may be

called for redemption by the Company, at its option,

at any time after July 130, 1978, by paying therefor

in cash the par value thereof plus accrued dividends
‘to the date of payment, such sum being the redemption
price. If less than all of this preferred stock is
called for redemption (other than as a result of an
attempted conversion thereof by the holder thereof),
then the stockholders whose stock is to be 80 redeemed
shall be selected by lot. Provided, however, that no
portion of the stock of any stockholder shall be called
for redemption, (without his consent) unless all of this
preferred stock owned by such stockholder shall be
simultaneously called for redemption and such redenption
would constitute a complete redemption of all of the
stock of the Company owned by such stockholder within
the meaning of Internal Revenue Code Section 302(b) (3)
(or the corresponding section of the Internal Revenue
Code then applicable) if such stockholder were deemed
to own no common stock of the Company. At least

thirty (30)days notice prior to the redemption

date, by prepaid certified
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mail, shall be given ;to 'the holders of record of . -
such preferred stock, addressed to the last post

office address shown on the records of the Company.

on the date fixed for redemption, and stated in such
notice, each holder of preferréd shares shall sur-
render such holder's certificate or certificates

at the place designated in such notice and thereupon
be entitled to receive payment of the redemption price.
If notice of redemption is duly given and if funds

for the redemption have been set aside prior to the
redemption date, notwithstanding the fact that a
cstockholder may have failed to surrender the same,

no dividend shall be payable on such shares after the
date fixed for redemption, and all rights with respect
to shares so called for redemption shall forthwith,
after such date, terminate, except only the right of the
nolders to receive the redemption price thereof, with-

out interest.

This preferred stock may be converted at any time after
July 30, 1978, from time to time, in whole or in part,
at the option of the Stockholders, or any of them, into
common stock of the Company at the rate of three and
one-third (3 1/3) shares of common stock for one (1)
share of preferred stock plus one (1) share of common
stock for each $15.00 of accrued dividends on converted
‘preferred stock; srovided, however, the Company,
instead of converting any such preferred stock BO
tendered into cormmon, may redeem said preferred stock
at any time within ninety (90) days after tender by
paying the par value thereof plus dividends accrued

to the date of payment to the offering stockholder.

In case the Company shall be recapitalized through the
the subdivision or combination of its outstanding common
stock into a greater or smaller number of shares, then
in each .such case the conversion ratio .then in effect
shall be reduced or increased in the same proportion.
Without the consent of the holders of a two-thirds
‘majority of this series of preferred stock at the time

. outstanding, given in person oOr by proxy, either in

writing or at a meeting of shareholders at which the
nolders of this series of preferred stock shall vote
separately as a class, the Company shall not issu=2

(and has not heretofore issued) any shares of any other
series of preferred stock having priority over this
series of preferred stock as to payment of dividends
(including dividends in arrears Or in default) or as

to distribution of assets upon liquidation, distribution
or winding up of the Company.
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4. ine Stockaolders, shall not bo onDirgacmd tO 587
the Company shall not be obligated to convert or
redeen any of said preferred stock prior to July 30, 1978.

5. Each preferred stock certificate shall have.stamped
thereon a legend describing this redemption agreement
or making reference to this provision of this contract.”

SERIES 4 ‘ .

"RESOLVED, that the Board of Directors of ConAgra, Inc.,
a Delaware corporation, hereby authorizes the issuvance of 14,000
shares of $50.00 par value, 6% cunmulative, non-participating, con-
vertible, voting Preferred Stock of this Company, which stock shall
be legally equivalent in respect of priorities upon dissolution and
payment of dividends to the preferred stock of the Company issued
anéd outstanding, such stock to be known as Series 4, Class B Preferred

tock and to be subject to the following relative rights and preferences:

1. This preferred stock may be converted at any time
after issue from time to time, in whole or in part,
at the option of the Stockholders, orxr any of them,
into common stock of the Company at the rate of two
and one-half (2%) shares of common stock for one (1) -
share of preferred stock plus one (1) share of common
stock for each $20.00 of accrued dividends on such
converted preferred stock. In case the Company shall
be recapitalized through the subdivision or combination
of its outstanding common stock into a greater or
smaller number of shares, then in each such case the
conversion ratio then in effect shall be reduced or
increased in the same proportion; Egpvided, however,
that at any time after July 1, 1978 the Company may at
its option call for redemption all or any part of this
preferred stock which has not theretofore been con-
verted pursuant to the terms set forth in this para-
graph, by paying therefor in cash the par value thereof
plus accrued dividends to the date of payment, such
gum being the redemption price;: provided further that
at least thirty (30) days notice prior to the redemp- -
tion date shall be given to the holders of record of
such preferred stock addressed to the last post office
address shown on the records of the Company by prepaid
certified mail. On the date fixed for the redemption
each holder of such preferred shares shall have the
option to convert all or part of said preferred shares
to common stock as hereinbefore provided or accept




recamption of said shares and-shall exercise said
option by prepaid, certified mail not less than
twenty-five (25) days after the date of the notice
of redemption. On the date fixed for redemption by
caid notice of redemption each holder of preferred
shares shall surrender such holder's certificate

or certificates at the place designated in such notice
and thereupon be entitled to receive, at his option,
the payment of the redemption price or the converted
common shares of stock. If notice of redemption is
duly given and if funds for the redemption have been
set aside prior to the redemption date, and if the
stockholder has not exercised his option in writing
and surrendered his certificate or certificates for
his shares of said preferred stock, then no dividend
shall be payable on such shares after the date fixed
for redemption, and all rights with respect to shares
so called for redemption shall forthwith, after such
date, terminate, except only for the right of the
holders to receive the redemption price thereof,
without interest.

Without the consent of the holders of a two-thirds
najority of this series of preferred stock at the
time outstanding, given in person oOr by proxy, either
in writing or at a meeting of shareholders at which
the holders of this series of preferred stock shall
vote separately as a class, the Company shall not
issue (and has not heretofore issued) any shares of
any other series of preferred stock having priority
over this series of preferred stock as to payment

of dividends (including dividends in arrears or in
default) or as to distribution of assets upon liquid-

~ation, distribution or winding up of the Company.

The Stockholders shall not be obligated to sell or
convert any of said preferred stock prior to July 30, 1978.

Each preferred stock certificate shall have stamped

.thereon a legend describing this redemption agreement

or making reference to this provision of this contract.”

"
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SERIES .5

*RESOLVED, that the Board of Directors of ConAgra, Inc., -
a Delaware corporation, hereby authorizes the issuance of 12,000 i
shares of $50.00 par value, 6% cumulative, non-participating, con- o
vertible, voting Preferred Stock of this Company, which stock shall |
be legally equivalent in respect of priorities upon dissolution and |
payment of dividends to the preferred stock of the Company issued !
and outstanding, such stock to be known as Series 5, Class B
Preferred Stock and to be SubjeCt to the following relative rights
and preferences: ‘

1. This preferred stock may be converted at any time
after issue from time to time, in whole or in part,
at the option of the stockholders, or any of them,
int*o common stock of the Company, at the rate of two
and one-half (2%) shares of common stock for one (1)
share of preferred stock plus one (1} share of common
stock for each $20.00 of accrued dividends on such
converted preferred stock. In case the cdmpany shall
be recapitalized through the subdivision or combination
of its outstanding common stock into a greater or smaller
number. of shares, then in each ‘'such case the conversion
ratio then in effect shall be reduced or increased
in the same proportion; provided, however, that at
any time after July 1, 1978 the Company may at its
option call for redemption all of any part of this
preferred stock which has not theretofore been con-
verted pursuant to the terms set forth in this para-
graph, by paying therefor in cash the par value thereof
plus accrued dividends to the date of payment, such
sum being the redemption price; provided further that
at least thirty (30) days notice prior to the
redemption date shall be given to the holders of
record of such preferred stock addressed to the last
post office address shown on the records of the Company
by prepaid certified mail. On the date fixed for
redemption each holder of such preferred shares shall
have the option to convert all or part of said pre-
ferred shares to common stock as hereinbefore provided
or accept redemption of said shares and shall exercise
said option by prepaid, certified mail not less than
twenty-five (25) days after the date of the notice of
redemption. On the date fixed for redemption by saiad
notice of redemption each holder of preferred shares
shall surrender such holder's certificate or certifi-
cates at the place desxgnated in such notice and there~
upon be entitled to receive, at his option, the payment
of the redemption price or the converted common shares
of stock. If notice of redemption is duly given and if
. -
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funds for the redemption have been set aside prior to
the redemption date, and if the stockholder has not
excercised his option in writing and surrendered his
certificate or certificates for his shares of said
preferred stock, then no dividend shall be payable on
such shares after the date fixed for redemption, and
all rights with respect to shares so called for
redemption shall forthwith, after such date, terminate,
except only for the right of the holders to receive
the redemption price thereof, without interest.

Without the consent of the holders of a two-thirds
majority of this series of preferred stock at the
time outstanding, given in person or by proxy, either
in writing or at a meeting of shareholders at which
the holders of this series of preferred stock shall
vote separately as a class, the Company shall not
issue {(and has not heretofore issued) any shares of
any other series of preferred stock having prioxity
over this series of preferred stock as to paymant of
dividends (including dividends in arrears or in default)
or as to distribution of assets upon liquidation,
distribution or winding up of the Company..

The Stockholders shall not be obligated to sell or

convert any of said preferred stock prior to July 30, 1978.

Each preferred stock certificate shall have stamped
thereon a legend describing this redemption agreement
or making reference to this provision.”

SERIES 6

"RESOLVED, that the Board of Directors of ConAgra, Inc.,

a Delaware corporation, hereby authorizes the issuance of 5,500 shares
of $50.00 par value, 6% cumulative, non-participating, convertible,
voting Preferred Stock of this Company, which stock shall be legally
equivalent in respect of priorities upon dissolution and payment of
dividends to the preferred stock of the Company issued and outstanding,
such stock to be known as Series 6, Class B Preferred Stock and to be

subject to the following relative rights and preferences:

1. This preferred stock may be converted at any time
after issue from time to time, in whole or in part,
at the option of the Stockholders, or any of them
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 into comﬁoh stock of:the Company-at'the ratio 6f o

two (2) ‘shares of common stock for one (1) share of
preferred stock plus one (1) share of common stock for
each $25.00 of accrued dividends on such converted
preferred stock. 1In case the Company shall be re-
capitalized through the subdivision or combination

of its outstanding common stock into a greater or
smaller number of shares or shall declare any stock
splits or stock dividends, then in each such case the
the conversion ratio then in effect shall be reduced

or increased in the same proportion; provided, however,
that at any time after August 1, 1979 the Company may
at its option call for redemption all or any part

of this preferred stock which has not theretofore been
converted pursuant to the terms set forth in this para-
graph, by paying therefore in cash the par value thereof
plus accrued dividends to the date of payment, such sun
being the redemption price; provided further that at

. least thirty (30) days notice prior to the redemption

date shall be given to the holders of record of such
preferred stock addressed to the last post office address
on the records of the Company by prepaid certified
mail. On the date fixed for redemption each holder

of such preferred shares shall have the option to
convert all or part of said preferred shares to common
stock as hereinbefore provided or accept redemption of
said ehares and shall exercise said option by prepaid
certified mail not less than twenty-five (25) days
after the date of the notice of redemption. On the
date fixed for redemption by said notice of redemption
each holder of preferred shares shall surrender such
nolder's certificate or certificates at the place
designated in such notice and thereupon be entitled

to receive, at his option, the payment of the redemp-~
tion price or the converted common shares of stock.

If notice of redemption is duly given and if funds for
the redemption have been set aside prior to the ‘
redemption date, and if the stockholder has not exercised
his option in writing and surrendered his certificate
or certificates for his shares of said preferred stock,
then no dividend shall be payable on such shares

after the date fixed for redemption, and all rights
with respect to shares so called for redemptioﬁ shall
forthwith, after such date, terminate, except only for
the right of the holders to receive the redemption
price thereof, without interest.

Without the consent of the holders of a two—-thirds
majority of this series of oreferred stock at the
time outstanding, given in person or by proxy, either




in writing or at a meeting of .shareholders-at which

the holders of this series of preferred stock shall
vote separately as a class, the Company shall not

issue (and has not heretofore issued any shares of

any other series of preferred stock having priority
over this series of preferred stock as to payment of
dividends (including dividends in arrears or in default)
or as to distribution of assets upon liquidation,
distribution or winding up of the Company.

3. The Stockholders shall not be obligated to sell or
‘convert any of said preferred stock prior to August 1, 1979.

4. Each preferred stock certificate shall have stanped
thereon a legend describing this redemption agreement
or making reference to this provision of this contract.”

SERIES 7

"RESOLVED, that the Board of Directors of ConAgra, Inc.,
a Delaware corporation, hereby authorizes the issuance of 44,400 shares
of $50.00 par value, 7% cumulative, non-participating, convertible,
voting Preferred Stock of this Company, which stock shall be legally
equivalent in respect of priorities upon dissolution and payment of
dividends to the preferred stock of the Company issued and outstanding,
such stock to be known as Serles 7, Class B Preferred Stock and to
be subject to the following relative rights and preferences:

1. The total Series 7 preferred stock may be converted
after issue pursuant to the following schedule, at

the option of the Stockholders, or any of them into
common stock of the Company at the rate of two (2)
shares of common stock for one (1) share of preferred
stock plus one (1) share of common stock for each
$25.00 of accrued dividends on such converted preferred
stock, or at tendering shareholders options such

shares may be surrendered for redemption in cash at

par plus accrued dividends.

*

Year Annual Cumulative Total

After 6/18/73
7th Year 11,100 11,100
gth Year 8,880 : 19,980 :
9th Year 8,880 28,860
10th Year . 8,880 37,740
11th Year 6,660 44,400
i
-11-
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The number of shares tcéndered by each .of the Stock--
holders during any annual period shall be in such
proportion as agreed upon among the Stockholders;
provided that in the absence of written ‘notification
to the Company to the contrary, signed by all of the
Stockholders, the shares tendered by any one of the
Stockholders during any annual period shall not
exceed one-fourth of the annual conversion privilege
for that year as provided above, plus one-fourth of
the then remaining cumulative total from prior years.

In case the Company shall be recapitalized through the
subdivision or combination of its outstanding common
stock into a greater or smaller number of shares or
shall declare any stock splits or stock dividends, then
in each such case the conversion ratio then in effect
shall be reduced or increased in the same proportion;
provided, however, that at any time after July 1, 1984,
the Company may at its option call for redemption all
or any part of this preferred stock which has not
theretofore been converted pursuant to the terms set
forth in this paragraph, by paying therefor in cash
the par value thereof plus accrued dividends to the
date of payment, such sum being the redemption price;
provided further, that at least thirty (30) days

notice prior to the redemption date shall be given to
the holders of record of such preferred stock addressel
to the last post office address shown on the records

of the Company. On the date fixed for redemption by
sajid notice of redemption each holder of preferred shares
shall surrender such holder's certificate or certificates
at the place designated in such notice and thereupon
be entitled to receive the payment of the redemption
price. If notice of redemption is duly given and if
funds for the redemption have been set aside prior to
the redemption date, and if the stockholder has not
surrendered his certificate or certificates for his
shares of said preferred stock, then no dividend shall
be payable on such shares after the date fixed for
redemption, and all rights with respect to shares so
called for redemption shall forthwith, after such date,
terminate, except only for the right of the holders

to receive the redemption price thereof, without interest.

Without the consent of the holders of a two-thirds
majority of this series of preferred stock at the

time outstanding, given in person or by proxy, either
in writing or at a meeting of shareholders at which
the holders of this series of preferred stock shall
vote separately as a class, the Company shall not issue

13-
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R " “{and has not heretcfore' issued) any shares uf &y - u

ot Coe other series of preférred stock having priority over
this series of preferred stock as to payment of |
dividends {including dividends in arxrears or in default) |
or as to distribution of assets upon liquidation,
distribution or winding up of the Company.

1 | 3. Bach preferred stock certificate shall have stamped
; thereon a legend describing this redemption agreement

! ' or making reference to this provision of this contract.”
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i : CERTIFICATE OF AMENDMENT

TO CERTIFICATE OF INCORPORATION

Pursuant to Section 242 of the General Corporation Law
of the State of Delaware, ConAgra, Inc., a corporation organized
and existing under the laws of the State of Delaware, does hereby
certify:

FIRST: The Certificate of Incorporation for ConAgra,
Inc. was filed in the office of the Delaware Secretary of State on
December 5, 1975.

_SECOND: At a special meeting of stockholders of the com-
pany, held on May 24, 1976, an amendment to the Certificate of
Incorporation was duly adopted in accordance with the provisions
of Section 242 of the Delaware General Corporation Law; the amend-
ment so adopted is set forth on Exhibit "A" attached hereto and
made a part hereof.

IN WITNESS WHEREOF, said ConAgra, Inc., & Delaware cor-
poration, has caused this Certificate to be signed by its President
and its Secretary this 24th day of May, 1976.

CONAGRA, INC., A Delaware Corporation
ey’

”~

By
C.M.‘H{iyér, gzesident

Attest:

By /f']f)éw

Zﬁ.w' Goodrich, Secretary
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EXHIBIT "A"
ARTICLE XIV

Additional Voting Rights

"an. Except as otherwise expressly provided‘in Paragraph
B of this Article XIV:

(i) any merger or consclidation of the Corporation with
or into any other corporation;

(ii) any sale, lease, exchange, Or other disposition of
all or any substantial part of the assets of the Corporation to or
with any other corporatjon, person or other entity; or

(iii) the issuance or transfer of any securities of the
Corporation to any other corporation, person or other entity in ex-
change for assets, securities or cash or a combination thereof;

shall require the affirmative vote of the holders of

(a) at least 75% of the outstanding shares of capital
stock of the Corporation entitled to vote gener-
ally in the election of directors, and

(b) at least a majority of the outstanding shares of
capital stock of the Corporation which are not
beneficially owned by such corporation, person or
other entity,

if, as of the record date for the determination of stockholders entitled
to notice thereof and to vote on any transaction described in clauses
(i), (ii)}, or (iii) above, such other corporation, person or entity

is the beneficial owner, directly or indirectly, of 5% or more of

the outstanding shares of capital stock of the Corporation entitled

to vote.generally in the election of directors. Such affirmative

vote shall be required notwithstanding the fact that no vote may be
required, or that some lesser percentage may be specified, by law or

in any agreement with any national securities exchange. .

B. The provisions of this Article XIV shall not apply
to any transaction described in clauses (i), (ii) or (iii) of Para-
graph A of this Article, (i) with another corporation if a majority,
by vote, of the outstanding shares of all classes of capital stock
of such other corporation entitled to vote generally in the election

Page 1
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of directors, considered for this purpose as one class, is owned

of record or beneficially by the Corporation and/or its.subsidiaries;
(ii) with another corporation, person or other entity if the Board

of Directors of the Corporation shall by resolution have approved a
menorandum of understanding or form of contract with such other cor-
poration, person or entity with respect to and substantially con-
sistent with such other transaction prior to the time such other cor-
poration, person or other entity became the beneficial owner, directly
or indirectly, of 5% or more of the outstanding shares of capital
stock of the Corporation entitled to vote generally in the election

of directors; or (iii) approved by resolution adopted by a vote of
three-quarters of the entire Board of Directors of the Corporation

at any time prior to the consummation of any such transaction described
in clauses (i), (ii) or (iii) of Paragraph A of this Article.

C. For the purposes of this Article, XIV, a corporation,

_ person or other entity shall be deemed to be the beneficial owner of

any shares of capital stock of the Corporation (i) which it has the
right to acquire pursuant to any agreement, or upon exercise of con-
version rights, warrants or options, or otherwise, or (ii) which are
beneficially owned, directly or indirectly ({(including shares deemed
owned through application of clause (i) above), by any other corpora-
tion, person or other entity (a) with which it or its "affiliate" or
"associate" (as defined below) has any agreement, arrangement or
understanding for the purpose of acquiring, holding, voting or dis-
posing of capital stock of the Corporation or (b) which is its "affil-
iate™ or "associate"™ as those terms are defined in Rule 12b-2 of

the General Rules and Regulations under the Securities Exchange Act
of 1934 as amended. '

D. This Article XIV may not be amended or rescinded except
by the affirmative vote of the holders of at least 75% of the out-
standing shares of capital stock of the Corporation entitled to
vote generally in the election of directors."

Page 2
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f CERTIFICATE OF AMENDMENT
TQ CERTIFICATE OF INCORPORATION
OF

CONAGRA, INC.

Pursuant to Section 242 of the General Corporation Law
of the State of Delaware, ConAgra, Inc., a corporation organized
: and existing under the laws of the State of Delaware, does hereby
i certify:

k FIRST: The Certificate of Incornoration for ConAgra,
Inc. was filed in the office of the Delaware Secretary of State
3 on December 5, 1975,

: SECOND: At a special meeting of the stockholders of

3 the company, held on April 12, 1977, an amendment to Article IV

A of the Certificate of Incorporation was duly adopted in accordance
with the provisions of Section 242 of the Delaware General Corpora-
tion Law; the amendment so adopted is set forth on Exhibit "A"

¢ attached hereto and made a part hereof.

g SECOND: At a special meeting of the stockholders of

¢ the company, held on April 12, 1977, an amendment to Article VII,
: Paragraph {(a) of the Certificate of Incorporation was duly adopted
‘ in accordance with the provisions of Section 242 of the Delaware

i General Corporation Law; the amendment so adopted is set forth on
| Exhibit "B" attached hereto and made a part hereof.

; IN WITNESS WHEREOF, said ConAgra, Inc., a Delaware corpora-
4 tion, has caused this Certificate to be signed by its President
and its Secretary this 13th day of April, 1977.

|
il N ‘
|
|
|

ConAgra, Inc., A Delaware Corporation

g B§€;Efj2§b;:;zdfﬁ:j:j?¢:v

C.M. Harp?;4 President

Attest:

o
. / .
[
oy 4 .
/_x <4 /:" e

/J.W. Goodrich, Secretary
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Preliminery Copy
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EXHIBIT A )

ARTICLL IV

AUTHORIZED SHARES

Y The capitzl stock of said corporation shall be Eighty-Two
: 11lion Five Hunéred Thousand Dollars ($82,500,000) divided into

| ten million (10,000,000) shares of common stock of a par value of

; Five Dollars ($5.00) per share, one hundred fifty thousand (150,000)
‘3 shares of Class B Preferred Stock of a par value of Pifty Dollars

‘ﬁ (550.00) per share, and two hundred fifty thousand (250,000) shares’
‘ 0I Class C Preferred Stock of a par value of One Hundred Dollars
(5106.00) per share.

The Class B Preferred Shares of this corporation may be

d into and issued in series, and each series ghall be so
c¢esicnated as to distinguish the shares thereof from the shares of all

o1}

b

<

< g
W
oW

other series and classes. All shares of this Class shall be iden-
tical except as te the following relative rights and preferences

25 to which there may be variations between different series within

: Ciass B as determined by the Board of Directors: (a) The rate of

i divicend; (b) Vhether the shares may be redeemed and, if so, the

k redemdption price and the terms and conditions of rcdcmptlon, {(c) The-
y amount payable upon shares in event of voluntary or involuntary

X liquidation, (d) Sinking fund provisions, if any, for the redemption
: or purchase of shares; (e) The terms and conditions, if any, on

ﬁ which shares may bhe converted.

4 The Class C Preferred Shares of this corporation may be

| divicded into and issued in series, and each series shall be so desig-
| nated as to distinguish the shares thereof from the shares of all

‘ other series and classes. The shares of this Class shall not have
any priority over Class B Preferred Stock as to payment of dividends
or as to distribution of assets upon liquidation, distribution or
winding up of the corporation. All shares of this Class shall be
identical except as to the following relative rights ‘and prefcrences
23 to which there may be variations between different series within
Class C as determined by the Board of Directors: (a) Whether such
shares shall be granted voting rights and, if so, to what e:tent,

] and upon what terms and conditions; (b) The rates and times at which,
znd the terms and conditions on whlch, dividends on such shares shall
j b2 paid end any dividend rights of cumulation; (c) Whether such
mar2s shall be g¢granted conversion rights, and, if so, upon what

rms and conditions; {(d) Whether the corporation shall have the

cht to redeem such shares and, if so, upon what terms and conditions;
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wihethizr such shures shall enjoy any liguidation preference over the
comren stock: and (f)  Such other designations, prelerences, relative
rights and limitetions (if any) attaching to such shates.
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« EXJIBIT B
ARTICLZ VII, PARAGRAPH (a)

The affairs of this Corporation shall be conducted by
a Boavd of Directors. The number of directors of the Corporation,
not lass than seven nor more than twelve, shall be fired from time
to tine by the By-Laws. Commencing with the annual election of
directors by the stockholders of the Corporation in 1977, the direc=
tors of the Corporation shall be divided into three classes: Class I,
Class II and Class II1l, each such class, as nearly as possible, to
: . have the same number of directors. The term of office of the initial
1 Class I directors shall expire at the annual election of directors
| by the stockholders of the corporation in 1978, the term of office
of the initial Class II directors shall expire at the annual election
of directors by the stockholders of the corporation in 1979, and
the tern of office of the initial Class III directors shall expire
at the annual election of directors by the stockholders of the
corporation in 1980, or in each case thereafter when their respective
successors are elected by the stockholders and gualify, At each
annual election of directors by the stockholders of the corporation
held after 1977, the directors chosen to succeed those whose terms
are then expired shall be identified as being of the same class as
the cirectors they succeed and shall be elected by the stockholders
of the corporation for a term expiring at the third succeeding annual
: election of directors, or thereafter when their respective successors
| in each case are elected by the stockholders and qualify.

The provisions set forth in Article VII(a) may not bhe

g repezled or amended in any respect unless such repeal or amendment

is approved by (i) the affirmative vote of the holders of not less
than 803 of the total voting power of all outstanding shares of

stock of this corporation, or (ii)} the affirmative vote of not less
than 75% of the members of the Board of Directors of this Corpora-
tion and the affirmative vote of the holders of a majority of the
total voting power of all outstanding shares of stock of this Corpora-
tion.
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CERTIFICATE OF AMENDMENT

TO CERTIFICATE OF INCORPORATION

Pursuant to Section 242 of the General Corporation Law
of the State of Delaware, ConAgra, Inc., a corporation organized
and existing undexr the laws of the State of Delaware, does hereby
certify: ‘

FIRST: The Certificate of Incorporation for ConAgra,
Inc. was filed in the Offlce of the Delaware Secretary of State on
December 5, 1975.

SECOND: At the annual meeting of stockholders of the
company held on September 20, 1977, an amendment to the Certificate
of Incorporation was duly adopted in accordance with the provisions
of Section 242 of the Delaware General Corporation Law; the amendment
so adopted is set forth on Exhibit "A" attached hereto and made a
part hereof.

g IN WITNESS WHEREOF, said ConAgra, Inc., a Delaware corpora-
: tion, has caused this Certificate of Amendment to be signed by its
.President and Secretary this 20th day of September, 1977.

i ConAgra, Inc., A Delaware Corporation
Blz i ‘.j -_-’ L r-..-u‘ ,»—7 N
1 C.M. Ha;;9f, Président

Attest:

I 4
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; JQJ W. Goodrich, Secretary
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co T . EXHIDIT A

ARTICLE XV

CERTAIN BUSINESS COMBINATIONS

1. The affirmative vote or consent of the holders of
ninety-five percent (95%) of all shares of stock of the Corpora~
. tion entitled to vote -in electionyk of directors, considered for the
! purposes of this Article XV as one class, shall be required for
the adoption or authorization of a business combination (as here-
1 inafter defined) with any other entity (as hereinafter defined) if,
i as of the record date for the determination of stockholders entitled
to notice thereof and to vote thereon or consent thereto, such other
: entity is the beneficial owner, directly or indirectly, of more
J than thirty percent (30%) of the outstanding shares of stock of the
i Corporation entitled to vote in elections of directors considered
ﬂ for the purposes of this Article XV as one class; provided that
such ninety-five percent (95%) voting requirement shall not be
applicable if:

”

! {a) The cash, or fair market value of other consideration,
to be received per share by common stockholders of the Corporation
in such business combination bears the same or a greater percentage
relationship to the market price of the Corporation's Common Stock

w immediately prior to the announcement of such business combhination

i as the highest per share price (including brokerage commissions

! and/or soliciting dealers fees) which such other entity has there-

: tofore paid for any of the shares of the Corporation's Common Stock
already owned by it bears to the market price of the Common Stock

of the Corporation immediately prior to the commencement of acquisi-
tion of the Corporation's Common Stock by such other entity;

(b} The cash, or fair market value of other consideration,
4 "to be received per share by common stockholders of the Corporation

in such' husiness combination (i) is not less than the highest per
share price (including brokerage commissions and/or soliciting

! dealers' fees) paid by such other entity in acquiring any of its

L holdings of the Corporation's Common Stock, and (ii) is not less

: than the earnings per share of Common Stock of the Corporation for
the four full consecutive fiscal quarters immediately preceding the

\ record date for solicitation of votes on such business combination,

@ multiplied by the then price-earnings multiple (if any) of such other
entity as customarily computed and reported in the financial community;

3 (c) MAfter such other entity has acquired a thirty perxcent
(30%) interest and prior to the consummation of such business combina-
tion: (i) such other entity shall have taken steps to ensure that the
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Corporation's Board of Direcctors included at all times representa-
tion by continuing director(s) {as hercinafter definéd) propor-
tionate to the stockholdings of the Corporation's public common
stockholders not affiliated with such other entity (with a continuing
director to occupy any'resulting fractional board position): (ii) there
shall have been no reduction in the rate of dividends payable on

the Corporation's Common Stock except as necessary to insure that

a quarterly dividend payment does not exceed 15% of the net income

of the Corporation for the four full consecutive fiscal quarters
immediately preceding the declaration date of such dividend, or
except as may have been approved by a unanimous vote of the directors:
(iii) such other entity shall not have acquired any newly issued
shares of stock, directly or indirectly, from the Corporation (except
upon conversion of convertible securities acquired by it prior to
obtaining a thirty percent (30%) interest or as a result of a pro
rata stock dividend or stock split); and (iv) such other entity

shall not have acquired any additional shares of the Corporation's
outstanding Common Stock or securities convertible into Common

Stock except as a part of the transaction which results in such

other entity acquiring its thirty percent (30%) interest:

(d) Such other entity shall not have (i) received the
benefit, directly or indirectly (except proportionately as a stock-
holder) of any loans, advances, guarantees, pledges or other finan-
cial assistance or tax credits provided by the Corporation, or (ii)
made any major change in the Corporation's business or equity capital
structure without the unanimous approval of the directors, in either
case prior to the consummation of such business combination; and

(e) .A proxy statement responsive to the requirements of
the Securities Exchange Act of 1934 shall be mailed to public stock-
holders of the Corporation for the purpose of soliciting stockholder
approval of such business combination and shall contain at the front
thereof, in a prominent place, any recommendations as to the advis-
"ability (or inadvisability) of the business combination which the
continujng directors, or any of them, may choose to state and, if
deemed advisable by a majority of the continuing directors, an
opinion of a reputable investment banking firm as to the fairness
(or not) of the terms of such business combination, from the point
of view of the remaining public stockholders of the Corporation
(such investment banking firm to be selected by a majority of the
continuing directors and to be paid a reascnable fee for their
services by the Corporation upon receipt of such opinion).

The provisions of this Article XV shall also apply to a
business combination with any other entity which at any time has
been the beneficial owner, directly or indirectly, of more than thirty

Page 3 3
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perccnt (30%) of the outstanding shares of stock of the Corporatlon
entitled to vote in elections of directors considered for the pur-
poses of this Article XV as one class, notwithstanding the fact that
such other entity has reduced its sharcholdings below thirty percent
(303) if, as of the record date for the determination of stockholders
entitled to notice of and to vote on or consent to the business
combination, such other entity is an "affiliate" of the Corporation
(as hercinafter deflned)

A 2. As used in this Article XV, (a) the term "other entity"

shall include any corporation, person or other entity and any other

entity with which it or its "affiliate" or "associate” (as defined

1 below) has any agreement, arrangement or understanding, directly

T@ or indirectly, for the purpose of acquiring, holding, voting or

] disposing of stock of the Corporation, or which is its "affiliate"

or "associate" as those terms are defined in Rule 12b-2 of the General

Rules and Regulations under the Securities Exchange Act of 1934

it as in effect on January 1, 1975, together with the successors and

! assigns of such persons in any transaction or series of transactions

not involving a public offering of the Corporation's stock within

the meaning of the Securities Act of 1933; (b) another entity shall

be deemed to be the beneficial owner of any shares of stock of the

Corporation which the other entity (as defined above) has the right

to acquire pursuant to any agreement, or upon exercise of conversion

rights, warrants or options, or otherwise; {(c) the outstanding shares

of any class of stock of the Corporation shall include shares deemed

owned through application of clause (b) above but shall not include

any other shares which may be issuable pursuant to any agreement,

or upon exercise of conversion rights, warrants or options, or other-

wise; (d) the term "business combination” shall include any merger

or consolidation of the Corporation with or into any other corpora-

ﬁ tion, or the sale or lease of all or any substantial part of the

3 assets of the Corporation to, or any sale or lease to the Corpora-

tion or any subsidiary thereof in exchange for securities of the Cor-

‘poration of any assets (except assets having an aggregate fair mar-

ket value of less than $5 million) of any other entity; (e) the term
"continuing director" shall mean a person who was a member of the

‘ Board of Dlrectors of the Corporation elected by the public stock-

; ~ holders prior to the time that such other entity acquired in excess

| of ten percent (10%) of the stock of the Corporation entitled to

vote in the election of directors, or a person recommended to

succeed a continuing director by a majority of continuing directors;

1 and (f) for the purposes of subparagraphs 1(a) and (b) of this

y Article XV the term "other consideration to be received® shall mean

] Common Stock of the Corporation retained by its existing public

1 stockholders in the event of a business combination with such other

! entity in which the Corporation is the surviving corporation.
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3. A majority of the continuing directors shall have
the power and duty to determine for the purposes of this Article XV
on the basis of information known to them whether (a) such other
entity beneficially owns more than thirty percent (30%) of the
outstanding shares of stock of the Corporation entitled to vote
in election of directors, (b) an other entity is an "affiliate" or
"associate” {as defined above) of another, (c) an other entity
has an agreement, arrangement or understanding with another, or
(d) the assets being acquired by the Corporation, or any subsidiary
thereof, have an aggregate fair market value of less than $5,000,000,

4. No amendment to the Certificate of Incorporation of
the Corporation shall amend, alter, change or repeal any of the
provisions of this Article XV unless the amendment effecting such
amendment, alteration, change or repeal shall receive the affirma-
tive vote or consent of the holders of ninety-five percent (95%)
of all shares of stock of the Corporation entitled to vote in
: election of directors, considered for the purposes of this Article -
@ XV as one class; provided that this paragraph 4 shall not apply
to, and such ninety~-five percent (95%) vote or consent shall not
A be required for, any amendment, alteration, change or repeal
L recommended to the stockholders by a vote of eighty percent (80%)
of the Board of Directors of the Corporation present at a regularly
! and validly convened meeting of directors at corporate headquarters,
| if at least eighty percent (80%) of the full Board of Directors
! are persons who would be eligible to serve as "continuing directors“
ﬁ within the meaning of paragraph 2 of this Article XV.

! 5. DNothing contained in this Article XV shall be con-
i strued to relieve any other entity from any fiduciary obligation
imposed by law.
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STATEMENT OF RESOLUTION ESTABLISHING SERIES
OF CLASS C PREFERRED SHARES OF
CONAGRA, INC.

Pursuant to Section 151(g) of the General Corporation Law of
the State of Delaware, ConlAgra, Inc., a corporation organized and
existing under the laws of the State of Delaware, does hereby
certify that the following resolution providing for the issuance
of 22,500 shares of Series 1, Class C Preferred Stock was adopted
by its Board of Directors pursuant to authority expressly vested
in it by the provisions of the Certificate of Incorporation of
ConAgra, Inc., as amended:

"RESOLVED, that the Board of Directors of ConAgra, Inc., a
Delaware corporation, hereby authorizes the issuance of
22,500 shares of $100 par value, 6% 'Cumulative, Non-Partici-
pating, Convertible, Voting Preferred Stock of this Company,
said shares to be known as Series 1, Class C Preferred Stock
and shall be subject to the following relative rights and
preferences:

(i) The Series 1, Class C, Preferred Stock shall not
have any priority over any shares of preferred
stock, Class B, as to payment of dividends or as
to the distribution of assets upon liquidation,
distribution, or winding up of the Company.

(11) Priority of such shares upon disgolution of the
issuer shall be legally equivalent to all other
preferred shares of the Company issued and out-
standing at the date of issuance of such Series 1,
Class C Preferred Stock.

(iii) The holders of this preferred stock shall be
entitled to receive dividends thereon not less
frequently than guarterly.

(iv) All or any part of such preferred stock may be

called for redemption by the Company, at its option,
at any time after two (2) years from its date of
issue, by paying therefor in cash the par value
thereof plus accrued dividends to the date of pay-
ment, such sum being the redemption price. At
least thirty (30) days' notice prior to the redemp-
tion date, by prepaid certified mail, shall be
given to the holders of record of such preferred
stock, addressed to the last post office address
shown on the records of the Company. On the date
fixed for redemption, and stated in such notice,
each holder of preferred shares shall surrender
such holder's certificate or certificates at the




(v)

(vi)

place designated in such notice and thereupon be
entitled to receive payment of the redemption
price. If notice of redemption is duly given
and if funds for the redemption have been set
aside prior to the redemption date, notwith-
standing the fact that a stockholder may have
failed to surrender the same, no dividend shall
be payable on such shares after the date fixed
for redemption, and all rights with respect to
shares so called for redemption shall forthwith,
after such date, terminate, except only the right
of the holders to receive the redemption price
thereof, without interest.

All or any part of such preferred stock may be
tendered by the holders thereof, at their option,
at any time after five (5) years from its date

of issue, for redemption by the Company and upon
such tender in the manner .provided herein, the
Company shall pay such holder or holders the par
value thereof plus accrued dividends to the date

of payment, such sum being the redemption price.
Upon receipt of notice by such holder, the Company
shall give such holder notice of the redemption
date, by prepaid certified mail, addressed to the
last post office address shown on the records

of the Company, which redemption date shall be
within thirty (30) days after mailing such notice.
On the date fixed for redemption, and stated in
such notice, such holder of preferred shares shall
surrender such holder's certificate or certificates
to the Company and thereupon be entitled to receive
payment of the redemption price. If notice of
redemption is duly given and if funds for the
redemption have been set aside prior to the redemp-
tion date, notwithstanding the fact that a stock-
holder may have failed to surrender the same, no
dividend shall be payable on such shares after the
date fixed for redemption, and all rights with
respect to shares so tendered for redemption shall
forthwith, after such date, terminate, except only
the right of the holders to receive the redemptian
price thereof, without interest.

Such preferred stock may be converted at any time
after ten (10) years from its date of issuve at the
option of the holders, or any of them, into common
stock of the Company at the rate of four and
forty-four hundredths (4.44) shares of common stock
for one (1) share of preferred stock (rounded down
to the nearest whole share) plus cash for accrued
dividends on converted preferred to and including
the date of issuance of such common stock. 1In case
the Company shall be recapitalized through the
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- subdivision or combination of its outstanding
common stock into a greater or smaller number

of shares (excepting, however, stock dividends)
then in each such case the conversion ratio in
effect shall be reduced or increased in the same
proportion, provided, however, that at any time
after ten (10) from its date of issue the Company
may call for redemption all or any part of this
preferred stock which has not theretofore been
converted in the same manner as set forth above;
provided, however, any election to convert such
preferred stock into common stock of the Company
shall be deemed to be an election by such holder
to convert all preferred shares owned by such
holder to common stock of the Company and, in no
event, shall any such conversion result in a
holder holding both preferred and common stock
of the Company.

(vii) Without the written conserit of the holders of a
two-thirds (2/3) majority of this series of
preferred stock at the time outstanding, given
in person or by proxy, either in writing or at a
meeting of shareholders at which the holders of
this series of preferred stock shall vote
separately as a class, the Company shall not here-
after issue any shares of any other series of this
Class C Preferred Stock having priority over this
series of preferred stock as to payment of dividends
(including dividends in arrears or in default) or
as to distribution of assets upon liquidation, dis-
tribution or winding up of.the Company.

(viii) Each preferred stock certificate shall have stamped
thereon a legend describing this redemption agree~
ment or making reference to this provision."

IN WITNESS WHEREOF, said ConAgra, Inc., a Delaware corporation,
has caused this Statement of Resolution to be signed by its

o h
1'. - u" P LA T ";1 ’:
£ ‘ .-.,- "~
s "—-'_.-', P ConAgra, Inc., a Delaware
. e e, % = .
j IR /CA N RS corporation
DO AT, L — :
Vsl F
v By - -ty ey
'””f;~fl° C.Hn./gptpeIV President

ATTEST: \\1
“ B (f>tl J{ﬂfzfi

//J W. Goodrich, Secretary
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CERTIFICATE OF CORRECTICN TO .
STATEMENT OF RESOLUTION ESTABLISHING SERIES
;i OF CLASS C PREFERRED SHARES OF CONAGRA, INC.

Pursuant to Section 103(f) of the General Corporation Law of
the State of Delaware, ConAgra, Inc., a corporation organized
under the laws of the State of Delaware, does hereby file this
Certificate of Correction to Statement of Resolution Establishing
Series of Class C Preferred Shares of ConAgra, Inc. Said State-
| ment of Resolution was originally filed with the Secretary of
! State of the State of Delaware on May 26, 1978, and contained an
inaccurate and incomplete statement of the resolution adopted by
the Board of Directotrs of ConAgra, Inc. Because of the signifi-
cant differences in the language of the resolution contained in
said Statement of Resolution and that actually adopted, the
resolution is herein restated in its entirety. ConAgra, Inc.
does hereby certify that the following resclution providing for
the issuance of 22,500 shares of Series 1, Class C Preferred
Stock was adopted by its Board of Directors pursuant to authority
expressly vested in it by the provisions of the Certificate of
Incorporation of ConAgra, Inc., as amended:

“"RESOLVED, that the Board of Directors of ConAgra, Inc., a
, Delaware corporation, hereby authorizes the issuance of

: 22,500 shares of $100 par value, 6% Cumulative, Non-Parti-
: cipating, Convertible, Voting Preferred Stock of this
Company, said shares to be known as Series 1, Class C
Preferred Stock and shall be subject to the following
relative rights and preferences: '

(i) The Series 1, Class C, Preferred Stock shall not
have any priority over any shares of preferred
stock, Class B, as to payment of dividends or as
to the distribution of assets upon liquidation,
distribution, or winding up of the Company.

(ii) Priority of such shares upon dissolution of the
issuer shall be legally equivalent to all other
preferred shares of the Company issued and out-

: . standing ‘at the date of issuance of such Series 1,

! Class C Preferred Stock.

{(iii) The dividends upon the preferred stock shall
be cumulative from the date of issue thereof so
that if dividends for any past dividend
periocd at the rate of six per centum (6%) of
the par value thereof per share, per annum

; ‘ shall not have been paid thereon, or declared

i and a sum sufficient for payment therecf set

1 apart, the deficiency shall be fully paid or

set apart but without interest, before any

‘ dividend shall be paid upon or set apart for

1 the common stock. Whenever the full dividend
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(iv)

(v)

La (vi)

upon the preferred stock for all past dividend

periocds shall have been paid, and the full divi-

dend thereon for the then current dividend
period shall have been paid or. declared and

a sum sufficient for the payment thereof set
apart, dividends upon the common stock may be
declared by the board of directors out of the
remainder of the assets available therefor,

The holders of the Series 1, Class C Preferred
Stock ‘shall be entitled to receive dividends
thereon not less frequently than quarterily.

All or any part of such preferred stock may
be called for redemption by the Company, at
its option, at any time after ten (10) years
from its date of issue, by paying therefor
in cash the par value thereof plus accrued
dividends to the date of payment, such sum
being the redemption price. At least thirty
(30) days' notice prior to the redemption
date, by prepaid certified mail, shall be

given to the holders of record of sBuch preferred

stock, addressed to the last post office
address shown on the records of the Company.
On the date fixed for redemption, and stated
in such notice, each holder of preferred
stock shall surrender such holder's certifi-
cate or certificates at the place designated
in such notice and thereupon be entitled to
receive payment of the redemption price. 1If
notice of redemption is duly given and if
funds for the redemption have been set aside
prior to the redemption date, notwithstanding
the fact that a stockholder may have failed
to surrender the same, no dividend shall be
payable on such shares after the date fixed
for redemption, and all rights with respect
to shares so called for redemption shall
forthwith, after such date, terminate, except
only the right of the holders to receive the
redemption price thereof, without interest.

All or any part of such preferred stock may

be tendered by the holders thereof, at their
option, at any time after five (5) years from
its date of issue for redemption by the Com-
Pany and upon such tender in the manner provi-
ded herein, the Company shall pay such holder
or holders the par value thereof, plus accrued
dividends to the date of payment, such sum
being the redemption price. Upon receipt of
notice by such holder, the Company shall,

give such holder notice of the redemption
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” . ‘ date, by prepaid certified mail, addressed to
: the last post office address shown on the

records of the Company, which redemption date
shall be within thirty {(30) days after
receiving such notice. On the date fixed for
redemption, and stated in such notice, such
holder of preferred stock shall surrender
such holder's certificate or certificates
to the Company and thereupon be entitled to
receive payment of the redemption price. 1If
notice of redemption is duly given and if
funds for the redemption have been set aside
prior to the redemption date, notwithstanding
the fact that a stockholder may have failed
to surrender the same, no dividend shall be
payable on such shares after the date fixed
for redemption, and all rights with respect
to shares so tendered for redemption shall
forthwith, after such date, terminate, except
only the right of the holders to receive the
redemption price thereof, without interest.

{(vii) Such preferred stock may be converted at any
time after two (2) years from its date of
issue, at the option of the holders, or any
of them, into common stock of the Company at
the rate of four and forty-four hundredths
(4.44) shares of common stock for cne (1)
share of preferred stock (rounded down to the
nearest whole share) plus cash for accrued
dividends on converted preferred to and
including the date of issuance of such common

i stock. 1In case the Company shall be recapita-

* lized through the subdivision or combination of

its outstanding common stock into a greater

or smaller number of shares or shall issue any
stock dividends or warrants generally to

its stockholders, then in each such case, the
conversion ratio in effect shall be reduced

or increased in the same proportion; provided,
however, that at any time after ten (

yeéars from its date of issue, the Company

may call for redemption all or any part of this

. preferred stock which has not theretofore '

been converted pursuant to the terms set

| forth in this paragraph, by paying therefor

] ) in cash the par value thereof plus accrued

s dividends to the date of payment, such sum

being the redemption price, provided, further,

that at least thirty (30) days notice prior to
the redemption date shall be given to the
holders of record of such preferred stock
addressed to the last post office address
shown on the records of the Company by

! prepaid certified mail. On the date fixed
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for the redemption each holder of such pre-
ferred shares shall have the option to con-
vert said preferred shares to common stock

as hereinbefore provided or accept redemp-
tion of said shares and shall exercise said
option by prepaid, certified mail not

less than twenty-five (25) days after the

date of the notice of redemption. O©On the

date fixed for redemption by said notice

of redemption each holder of preferred

shares shall surrender such holder's cer-
tificate or certificates at the place desig-
nated in such notice and thereupon be entitled
to receive, at his option, the payment

of the redemption price or the converted
common shares of stock. If notice of redemp-
tion is duly given and if funds for the
redemption have been set aside prior to the
redemption date, and if the stockholder has
not exercised his option in writing to con-
vert his preferred stock into common and sur-
rendered his certificate or certificates for
his shares of said preferred stock, then no
dividend shall be payable on such shares after
the date fixed for redemption, and all rights
with respect to shares so called for redemp-
tion shall forthwith, after such date, termi-
nate, except only for the right of the holders
to receive the redemption price thereof, without

interest. Any election to convert such preferred

stock into common stock of the Company pursuant
to the terms set forth in this paragraph shall
be deemed to be an election by such holder to
convert all preferred shares owned by such
holder to common stock of the Company,

and, in no event, shall any such conversion
result in a holder holding both preferred and
common stock of the Company.

Without the written consent of the holders

of a two-thirds (2/3) majority of this series
of preferred stock at the time outstanding,
given in person or by proxy, either in writing
or at a meeting of shareholders at which

the holders of this series of preferred stock
shall vote separately as a class, the Company
shall not hereafter issue any shares of any
other series of preferred stock having prio-
rity over this series of preferred stock as
to payment of dividends (including dividends
in arrears or in default) or as to distribu-
tion of assets upon liguidation, distribution
or winding up of the Company.

In the event of any liquidation, dissolution
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P or winding up of the affairs of the Company,
whether voluntary or involuntary, the holders
of the preferred stock shall be entitled,
before any assets of the Companhy shall be
distributed among or paid over to the hclders
of the common stock, to be paid the par value
thereof, together with a sum of money equi~
valent to dividends at the rate of six per
centum (6%) per annum on the par value thereof
from the date of issue to the date of payment
thereof, less the amount of dividends thereto-
fore paid thereon and to no more. If, upon

B such liquidation, dissolution or winding up,

al the assets of the Company distributable as

aforesaid among the holders of preferred

stock shall be insufficient to permit payment

to them of said amount, the entire assets

shall be distributed ratably among the
holders of any preferred stock issued and
outstanding and having such priority.

(x) Each preferred stock certificate shall have
stamped thereon a legend describing this
redemption agreement or making reference to
this provision.

(xi) The term "date of issue" means the original
issue date of the preferred stock, which shall
be not later than ten (10) days after the
Effective Date,.

IN WITNESS WHEREOF, ConAgra, Inc,, a Delaware corporation
has caused this Certificate of Correction to be signed by its Presi-
+  dent and its Secretary this [$7"day of June, 1978,

ConAgra, Inc., a Delaware
Corporation

) : C. M. Harper,rPreSLdént

ATTEST: )
Q ' . By//f? b/ Xéavw/e

// . W. Goodrich, Secretary
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CERTIFICATE OF AMENDMENT

TO CERTIFICATE OF INCORPORATION

Pursuant to Section 242 of the General Corporation Law
of the State of Delaware, ConAgra, Inc., a corporation organized
and existing under the laws of the State of Delaware, does hereby
certify:

FIRST: The Certificate of Incorporation for ConAgra,
| Inc. was filed in the office of the Delaware Secretary of State on
w December 5, 1975. '

| SECOND: At the annual meeting of stockholders of the
i company held on September 19, 1978, an amendment to the Certificate
‘ of Incorporation was duly adopted in accordance with the provisions
g of Section 242 of the Delaware Corporation Law; the amendment so

! adopted is set forth on Exhibit "A" attached hereto and made a part
hereof.

ﬁ IN WITNESS WHEREOQOF, said ConAgra, Inc., a Delaware cor-

poration, has caused this Certificate of Amendment to be signed by
its President and Secretary this 20th day of September, 1978.

ConAgra, Inc., A Delaware Corporation

Attest:
- //'t“

/j"\/e, G
/',J. £l Ayl

S/ J.W. Goocdrich, Secretary

&
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v Exhibit A

! " ARTICLE XVI

EFFECTS OF BUSINESS COMBINATIONS

The Board of Directors of the Corporation, when evaluating
any offer of another party to (a) make a tender or exchange offer for
; any equity security of the Corporation, (b) merge or consolidate the
" Corporation with another corporation, or (c) purchase or otherwise
3 acquire all or substantially all of the properties and assets of the
Corporation, shall, in connection with the exercise of its judgement
< in determining what is in the best interests of the Corporation and
% its stockholders, give due consideration to all relevant factors,
b including without limitation the social and economic effects on the
; employees, customers, suppliers and other constituents of the Corpora-
y tion and its subsidiaries and on the communities in which the Corpora-
3 tion and its subsidiaries operate or are located.
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fkm of Secretary of Btate |

Y. GLENN |0.! KENTON, SECRETARY OF STATE OF THE STATE nF

DELAWARE DO HEREHY CERTIFY THE ATTAGHED IS A TRUE AND COREECT

CORY OF THE EéRTIFIﬁ&TE OF STOCK DESIGNATION OF CONALRA, IHC.

FILED IN THIS:GFFIEE OUN THE THENTY-SIXTHM DAY OF SEPTEMELR ., &, 1.

1980, aT % C'CLOCK AM.

7206104050

O IO A I -l

-

M 0N,

Gienn C. Kenton, Secretory of State

AUTHENTICATION: LGLYAADNT
DATE;  03/01/ 196
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AMENDED” STATEMENT OF RESOLUTION ESTABLISHING SERIES 3
OF CLASS B PREFERRED SHARES OF :
CONAGRA, INC.

Pursuant to Section 151(g) of the General Corporation
Law of the State of Delaware, ConAgra, Inc., a corporation orga-
nized and existing under the laws of the State of Delaware, does
hereby certify that the following resolution providing for the
amendment of the Resolution establishing Series 3, Class B Pre-
ferred Stock was adopted by its Board of Directors pursuant to
authority expressly vested in it by the provisions of the Certi~-

- ficate of Incorporation of ConAgra, Inc., as amended:

"RESOLVED, that the Board of Directors of ConAgra,
Inc., a Delaware corporation, hereby authorizes the issuance of
12,065 shares of $50.00 par value, 7% cumulative, non-participating,
convertible, voting preferred Stock of this Company, which stock
shall be legally equivalent in respect of priorities upon dissolu-
tion and payment of dividends to the preferred stock of the
company issued and outstanding, such stock to be known as Series
3, Class B Preferred Stock and to be subject to the following
relative rights and preferences:

1. all or any portion of this preferred stock may be
called for redemption by the Company, at its
option, at any time after July 30, 1978 by paying
therefor in cash the par value thereof plus accrued
dividends to the date of payment, such sum being
the redemption price. If less than all of this
preferred stock is called for redemption (other
than as a result of an attempted conversion there-
of by the holder thereof), then the stockholders
whose stoack is to be so redeemed shall be selected
by lot. Provided, however, that no portion of the
stock of any stockholder shall be called for
redemption, (without his consent) unless all of
this preferred stock owned by such stockholder
shall be simultaneously called for redemption and
such redemption would constitute a complete redemp-
tion of all of the stock of the Company owned by
such stockholder within the meaning of Internal
Revenue Code Section 302(b) (3) (or the corres-
ponding section of the Internal Revenue Code then
applicable) if such stockholder were deemed to own
no common stock of the Company. At least thirty
(30) days notice prior to the redemption -date, by
prepaid certified mail, shall be given to the
holders of record of such preferred stock, addressed
to the last post office address shown on the
records of the Company. On the date fixed for

: redemption, and stated in such notice, each holder
of preferred shares shall surrender such holder's
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certificate or certificates at the place desig-
nated in such notice and thereupon be entitled to
i receive payment of the redemption price, 1If

y notice of redemption is duly given and if funds

ol for the redemption have been set aside prior to

it the redemption date, notwithstanding the fact that
! a stockholder may have failed to surrender the
same, no dividend shall be payable on such shares
after the date fixed for redemption, and all
rights with respect to shares so called for re-
demption shall forthwith, after such date, ter-
minate, except only the right of the holders to
receive the redemption price thereof, without
interest.

2. This preferred stock may be converted at any time
after July 30, 1978, from time to time, in whole
or in part, at the option of the Stockholders, or
any of them, into common stock of the Company at
the rate of three and one-third (3 1/3) shares of
common stock for one (1) share of preferred stock
plus one (1) share of common stock for each $15.00
of accrued dividends on converted preferred stock;
provided, however, the Company, instead of con-
verting any such preferred stock so tendered into
common, may redeem said preferred stock at any
time within ninety (90) days after tender by
paying the par value thereof plus dividends accrued
to the date of payment to the offering stockholder;
provided further, however, that from September 23,
1980 until November 15, 1980, this preferred stock
may be converted, in whole or in part, at the
option of the Stockholders, or any of them, into
common stock of the Company at the rate of 1.5810
shares of common stock for one (1) share of pre-
ferred stock plus accrued dividends on converted
preferred stock to and including the date of issu-
ance of such common stock. In case the Company
shall be recapitalized through the subdivision or
combination of its outstanding common stock into a
greater or smaller number of shares, then in each
such case the conversion ratio then in effect
shall be reduced or increased in the same propor-
tion, '

3. without the consent of the holders of a two-thirds
majority of this series of preferred stock at the
time outstanding, given in person or by proxy.
either in writing or at a meeting of shareholders
at which the holders of .this series of preferred
stock shall vote separately as a class, the Com-
pany shall not issue (and has not heretofore

- issued) any shares of any other series of pre-
forred stock having priority over this series of
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© e} Co. . : . .o . ' ,

R preferred stock as to payment of dividends
(including dividends in arrears oOr in default) or
as to distribution of assets upon liguidation,
distribution or winding up of the Company.

4i. The Stockholders shall not be obligated to sell
and the Company shall not be obligated to convert
or redeem any of said preferred stock prior to
July 30, 1978.

5. Each preferred stock certificate shall have stamped
thereon a legend describing this redemption agree-
ment or making reference to this provision of this
contract.”

IN WITNESS WHEREOF, said ConAgra, Inc., a Delaware cor-
poration, has caused this Amended Statement of Resolution to be
signed by its President and its Secretary this 24th day of
September, 1980.

ConAgra, Inc.
A Delaware Corporation

C. \\ij;per, esident

Attest: )

Vb U

J.W. Goodrich, Secretary
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AMENDED STATEMENT OF RESOLUTION ESTABLISHING SERIES 1
OF CLASS B PREFERRED SHARES OF .
CONAGRA, INC. — -

pursuant to Section 151(g) of the General Corporation
Law of the State of Delaware, ConAgra, Inc., & corporation orga-
nized and existing under the laws of the State of Delaware, does
hereby certify that the following resolution providing for the
amendment of the Resolution establishing Series 1, Class B Pre-
ferred Stock was adopted by its Board of Directors pursuant to
authority expressly vested in it by the provisions of .the Certi-
ficate of Incorporation of ConAgra, Inc., as amended:

"RESOLVED, that the Board of Directors of ConAgra,
Inc., a Delaware corporation, hereby authorizes the issuance of
37,862 shares of $50.00 par value, 5% cumulative, non-participating,
convertible, voting Preferred Stock of this Company, such ptock
to be known as Series 1, Class B Preferred Stock and shall be
subject to the following relative rights and preferences:

1. Priority of such shares upon dissolution of the
issuer shall be legally eguivalent to all pre-
ferred shares of the Company jssued and outstanding
at the date of issuance of such Series 1, Class B
preferred Stock.

2. All or any part of such preferred stock may be
czlled for redemption by the Company, at its
option, at any time after March 1, 1974, by paying
therefor in cash the par value thereof plus accrued
dividends to the date of payment, gsuch sum being
the redemption price. At least thirty (30) days
notice prior to the redemption date, by prepaid
certified mail, shall be given to the holders of.
record of such preferred stock, addressed to the
last post office adaress shown on the records of
the Company. ©On the date fixed for redemption,
and stated in such notice, each holder of pre-
ferred shares shall surrender such holder's cer-
tificate or certificates at the place designated
in such notice and thereupon be entitled to re-
ceive payment of the redemption price. If notice
of redemption is duly given and if fupds for the
redemption have been set aside prior to the redemp-
tion date, notwithstanding the fact that a stock-
holder may have failed to surrender the same, NO
dividend shall be payable on such shares after the
date fixed for redemption, and all rights with
respect to shares so called for redemption shall
forthwith, after such date, terminate, except only
the right of the holders to receive the redemption
price therecf, without interest.
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poration,

Attest:

signed by i
September, 1980.

. . [

This preferred stock may be converted at any time
after March 1, 1974, from time to time, in whole

or in part, at the option of the holders, or any

of them, into common stock of the Company at the
rate of three and one-third (3 1/3) shares of
common stock for one (1) share of preferred stock
plus accrued dividends on converted preferred to
and including the date of issuance of such common
stock; provided, however, the Company, instead of
converting any such preferred stock 80 tendered
into common, may redeem said preferred stock at
any time within ninety (90) days after tender by
paying the par value thereof plus dividends accrued
to the date of payment to the offering stockholder;
provided, further, however, that from September 23,
1980 until November 15, 1980, this preferred stock
may be converted, in whole or in part, at the
option of the holders, or any of them, into

common stock of the Company at the rate of 1.5810
gshares of common stock for one (1) share of pre-
ferred stock plus accrued dividends on converted
preferred to and including the date of issuance of
such common stock.

The Stockholders shall not be obligated to sell
and the Company shall not be obligated to convert
or redeem any of said preferred stock prior to

“March 1, 1974.

Each preferred stock certificate shall have
stamped thereon a legend describing this redemp-
tion agreement or making reference to this pro-
vision."”

IN WITNESS WHERECOF, said ConAgra, Inc., a Delaware cor-
has caused this Amended Statement of Resolution to be

ts President and its Secretary this 24th day of

ConAgra, Inc.
A Delaware Corporation

Bg/ﬁa:.lf -

C.M. Harper, P%gélgent

o
/’ Mé"&"{-’if{//
Je

W. Goodrich,

Secretary

o b s,
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CERTIFICATE OF AMENDMENT
TO CERTIFICATE OF INCORPORATION
OF

CONAGRA, INC.

Pursuant to Section 242 of the General Corporation Law
of the State of Delaware, Conhgra, Inc., a corporation organized
and existing under the laws of the State of Delaware, does hereby

certify:

FIRST: The Certificate of Incorporation for ConAgra, Inc.
was filed in the office of the Delaware Secretary of State on

December 5, 1975.

SECOND: At a special meeting of the stockholders of
the company, held on November 13, 1880, an amendment to Article IV
of the Certificate of Incorporation was duly adopted in accordance
with the provisions of Section 242 of the Delaware General Corpora-
tion Law; the amendment so adopted is set forth on Exhibit "A"
attached hereto and by this reference made a part hereof.

IN WITNESS WHEREOF; said ConAgra, Inc., a Delaware corpora-
tion, has caused this Certificate to be signed by its President
and its Secretary this 14th day of November, 1980.

ConAgra, Inc., A Delaware Corporation

per, Président

C. Hﬁ\gsg/

Attest:

Y it

J. W. Goodrich, Secretary
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. § EXHIBIT A

ARTICLE IV

AUTHORIZED SHARES

The capital stock of said corporation shall be One Hundred
Thirty-Two Million Five Hundred Thousand Dollars ($132,500,000) divided
into twenty million (20,000,000) shares of Common Sstock of a par value of
Five Dollars ($5.00) per share, one hundred fifty thousand (150,000)
shares of Class B Preferred Stock of a par value of Fifty Dollars ($50.00)
per share, and twoc hundred fifty thousand (250,000) shares of Class C
Preferred Stock of a par value of One Hundred Dollars ($100.00) per share,.

The Class B Preferred Shares of this corporation may be divided
into and issued in series, and each series shall be so designated as to
distinguish the shares thereof from the shares of all other series and
classes. All shares of this Class shall be identical except as to the
following relative rights and preferences as to which there may be
variations between different series within Class B as determined by the
Board of Directors: (a) the rate of dividend; (b) whether the shares
may be redeemed and, if so, the redemption price and the terms and
conditions of redemption; (c) the amount payable upon shares in event
of voluntary or involuntary liquidation: {d) sinking fund provisions,
if any, for the redemption or purchase of shares; (e) the terms and
conditions, if any, on which shares may be converted.

The Class C Preferred Shares of this corporation may be divided
jnto and issued in series, and each series shall be so designated as to
distinguish the shares thereof from the shares of all other series and
classes. The shares of this Class shall not have any priority over
Class B Preferred Stock as to payment of dividends or as to distri-
bution of assets upon liguidation, distribution or winding up of the
corporation. All shares of thie Class shall be identical except as to
the following relative rights and preferences as to which there may be
variations between different series within Class C as determined by the
Board of Directors: (a) whether such shares shall be granted voting
rights and, if so, to what extent and upon what terms and conditions;
(b) the rates and times at which, and the terms and conditions on which,
dividends on such shares shall be paid and any dividend rights of
cumulation; (¢) whether such shares shall be granted conversion rights,
and, if so, upon what terms and conditions; (d) whether the corporation
shall have the right to redeem such shares and, if so, upon what terms
and conditions; (e) the liquidation rights (if any) of such shares,
including whether such shares shall enjoy any liquidation preference
over the common stock: and (f) such other designations, preferences,
relative rights and limitations (if any) attaching to such shares.

No transfer of stock of this corporation shall be operative
until entered upon the books of the corporation.
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STATEMENT OF RESOLUTION ESTABLISHING SERIES
OF CLASS C PREFERRED SHARES OP
CONAGRA, INC.

pursuant to Section 151(g) of the General Corporation
Law of the State of Delaware, ConAgra, Inc.,-a corporation
organized and existing under the laws of the State of Delaware,
does hereby certify that the following resolution providing
for the lssuance of 70,000 shares of Series 2, Class C
Preferred Stock was adopted by its Board of Directors pursuant
to authority expressly vested in it by the provisions of the
Certificate of Incorporation of ConAgra, Inc., as amended:

"RESOLVED, that the Board of Directors of ConAgra,
Inc., a Delaware corporation (herein the "Company”}.
hereby authorizes the issuance of 70,000 shares of
$100 par value, 5% cumulative, non-participating,
non-voting Preferred Stock of this Company which
shall constitute the entirety of this Series, said
shares to be known as Series 2, Class C Preferred
Stock and shall be subject to the following relative
rights and preferences:

(1) The Series 2, Class C preferred Stock shall
not have any priority over any shares of
Preferred Stock, Class B, as to payment of
dividends or as to the distribution of assets
upon liguidation, distribution or winding up
of the Company. The Series 2, Class C
Preferred Stock shall rank on a parity as to
payment of dividends and the distribution of
assets upon liguidation, dissolution or
winding up with all Classes and Series of
Preferred Stock of the Company issued and
outstanding on the date of issuance of the
Series 2, Class C Preferred Stock.

(ii) The preferential dividend rate of the Series
‘ 2, Class C Preferred Stock shall be five per
centum (5%) of the par value thereof per
share, per annum, payable on January 1, April

1, July 1 and October 1 of each year. The
dividends upon the Series 2, Class C Preferred
Stock shall be cumulative from the date of:
issue thereof so that 1if dividends for any
past dividend perlod at the rate of five per
centum (5%) of the par value thereof per
share, per annum shall not have been paid
thereon, or declared and a sum sufficient for
payment thereof set apart, the deficiency
shall be fully paid or set apart but without
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interest, before any dividend shall be paid
upon or set apart for the common stock.
Whenever the full dividend upon the Preferred
Stock for all past dividend periods shall
have been paid, and the full dividend thereon
for the then current dividend period shall
have been paid or declared and a sum sufficient
for the payment thereof set apart, dividends
upon the common stock may be declared by the
board of directors out of the remainder of
the assets avallable therefor.

All or any part of the Series 2, Class C
preferred Stock may be called for redemption
by the Company at its option at any time from
its date of issue, by paying therefor in cash
the par value thereof plus accrued dividends
to the date of payment, such sum being the
redemption price. At least thirty (30} days’
notice prior to the redemption date, by
prepaid certified mail, shall be given to the
holders of record of such Preferred Stock,
addressed to the last post office address
shown on the records of the Company. On the
date fixed for redemption, and stated in such
notice, each holder of Preferred Stock shall
surrender such holder's certificate or certificates
at the place designated in such notice and
thereupon be entitled to recelve payment of
the redemption price. If notice of redemption
i{s duly given and if funds for the redemption
have been set aside prior to the redemption
date, notwithstanding the fact that a stockholder
may have failed to gsurrender the same, no
dividend shall be payable on such shares

after the date fixed for redemption, and all
rights with respect to shares so called for
redemption shall forthwith, after such date,
terminate, except only the right of the
holders to receive the redemption price
thereof, without interest. ’

All outstanding shares of Serles 2, Class C
Preferred Stock shall be called for redemption
by the Company on the fifth anniversary of

the date of first issuance thereof, by paying
therefor in cash the par value thereof plus
accrued dividends to the date of payment,

guch sum being the redemption price. At

least thirty {30) days' notice prior to the




3 redemption date, by prepaid certified mail,

! shall be given to the holders of record of

4 such Preferred Stock, addressed to the last

£ post office address shown on the reacords of

: the Company. On the date fixed for redemption,
E and stated in such notice, each holder of

: Preferred Stock shall surrender such holder's
: certificate or certificates at the place

4 designated in such notice and thereupon be

4 entitled to receive payment of the redenption
¢ R price. If funds for the redemption have been
set aside prior to the redemption date,
notwithstanding the fact that a stockholder
may have failed to surrender the same, no
dividend shall be payable on such shares
after the date fixed for redemption, and all
rights with respect to shares so called for
redemption shall forthwith, after such date,
terminate, except only the right of the
holders to receive the redemption price
thereof, without interest.

(v) Without the written consent of the holders of
a two-thirds (2/3) majority of this Series of
Preferred Stock, at any time cutstanding,
given in person or by proxy, either in writing
or at a meeting of shareholders at which the

. holders of this Series of preferred Stock

\\ shall vote separately as a class, the Company
shall not hereafter (a) issue any shares of
jts Stock having priority over this Series of
preferred Stock as to payment of dividends
(including dividends in arrears or in default)
or as to distribution of assets upon liquidation,
dissolution or winding up of the Company, or
(b) amend the provisions set forth in this
Statement of Resolution establishing the
terms of this Series 2, Class C Preferred
Stock.

(vi} In the event of any liquidation, dissolution
or winding up of the affairs of the Company,
whether voluntary or involuntary, the Holders
of the Preferred Stock shall be entitled,
before any assets of the Company shall be’
distributed among or paid over to the holders
of the common stock, to be paid the par value
thereof, together with a sum of money equivalent
to dividends at the rate of five per centum
(5%) per annum on the par value thereof from
the date of issuance to the date of payment
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thereof, less the amount of dividends theretofore
paid thereon, and to no more. If#, upon such
liguidation, dissolution or winding up, the
assets of the Company distributable as aforesaid
among the holders of Preferred Stock -shall be
insufficlent to permit payment to them of

said amount, the entire assets shall be
distributed ratably among the holders of any
preferred Stock issued and outstanding and
having such priority.

IN WITNESS WHEREOFP, ConAgra, Inc., & Delavare
corporation, caused this Statement of Resolution to be
signed by its President and ilts Secretary this 19th day of
November, 1980.

ConAgra, Inc.
A Deiaware Corporation

N

. M. Harper,

Attest: Ry
.
(VG tbid y

W. Goodrich, Secretary

PN Yo |

President

i AT R T



GLEWNM O BERTOM . SO Daedy O 00wt gk TR e

TEL Al Dl HERERY DERTIFPY THD w7700 10 & TRUE Akb Cukb

DUEYOOF TRE UERTIFTOATE DF &R dlMere T 0 gOabie ey DTN, h
PO P T 0 On TRE THENT DT et OF e s T DR
NP N A

J//fm (’K/_

Glenn C. Kenton, Secretary of Stote

AUTHENTICATION:
L L DATE: . BRI

Ml el | M

‘‘‘‘‘‘ s ML o




L8

CERTIFICATE OF AMENDMENT
TO CERTIFICATE OF INCORPORATION
OF
CONAGRA, INC.

Pursuant to Section 242 of the General Corporation Law of
the State of Delaware, ConAgra, Inc., a corporation organized
and existing under the laws of the State of Delaware, does

hereby certify:

FIRST: The Certificate of Incorporation for Conhgra, Inc.
was filed in the office of the Delaware Secretary of State on

December 5, 1975.

SECOND: At a special meeting of the gtockholders of the
company, held on June 24, 1982, an amendment to Article IV of
the Certificate of Incorporation was duly adopted in accordance
with the provisions of Section 242 of the Delaware General
Corporation Law; the amendment SO adopted is set forth on
Exhibit "A" attached hereto and by this reference made a part

hereocf.

IN WITNESS WHEREOF, said ConAgra, Inc., a Delaware
corporation, has caused this Certificate to be signed by its
President and its Secretary this 24th day of June, 1982,

CONAGRA, INC., A Delaware

Corporation
fm
By "“'""DJ?‘_‘:""“ v—— i p

C. M. Harper v
Chairman of the Board
Chief (Executive Officer

\

Attest: 5

h\;f: ‘

§
L. B. Thomas, Secretary

A

;1 \\me-?,. .
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EXHIBIT A
ARTICLE IV

AUTHORIZED SHARES

The total number of shares which this corporation shall
have authority to issue is fifty-one million, five hundred
thousand (51,500,000) shares, divided into fifty million
(50,000,000) shares of Common Stock of a par value of Five
Dollars ($5.00) per share, one hundred fifty thousand (150,000)
‘ shares of Class B Preferred Stock of a par value of Fifty
R Dollars ($50.00) per share, two hundred fifty thousand
i (250,000) shares of Class C Preferred Stock of a par value of
| One Hundred Dollars ($100.00) per share, and One Million One
¢7 Hundred Thousand (1,100,000) shares of Class D Preferred Stock
! without par value.

The Class B Preferred Stock of this corporation may be
divided into and issued in series, and each series shall be so
designated as to distinguish the shares thereof from the shares
| of all other series and classes. All shares of this Class
i shall be identical except as to the following relative rights
and preferences as to which there may be variations between
different series within Class B as determined by the Board of
Directors: (a) the rate of dividend; (b) whether the shares may
be redeemed and, if so, the redemption price and the terms and
conditions of redemption; (¢) the amount payable upon shares 1in
event of voluntary or involuntary liquidation; (d) sinking tund
provisions, if any, for the redemption or purchase of shares;
and (e) the terms and conditions, if any, on which shares may
be converted.

The Class C Preferred Stock of this corporation may be
divided into and issued in series, and each series shall be so
designated as to distinguish the shares thereof from the shares
of all other series and classes. The shares of this Class
shall not have any priority over Class B Preferred Stock as to
payment of dividends or as to distridution of assets upon
liquidation, distribution or winding up of the corporation.
All shares of this Class shall be identical except as to the
following relative rights and preferences as to which there may
be variations between different: series within Class C as
determined by the Board of Directors: (a) whether such shares
shall be granted voting rights and, if so, to what extent and
upon what terms and conditions: (b) the rates and times at
which, and the terms and conditions on which, dividends on such
shares shall be paid and any dividend rights of cumulation; (<)
wnether such shares shall be granted conversion rights and, if
so, upon what terms and conditions; (d) whether the corporation
shall have the riyht to redeem such shares and, it so, upon
what terms and conditions; (e) the liquidation rights (if any)
of such shares, includinyg whether such shares shall enjoy any

vi-2
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liquidation preference ‘over the common stock; and (f) such
other designations, preferences, relative rights and
limitations (if any) attaching to such shares.

The cClass D Preferred Stock of this corporation may be
divided into and issued in series, and each series shall be so
designated as to distinguish the shares thereof from the shares
of all other series and classes. The shares of this Class
shall not have any priority over C(lass B Preferred Stock or
Class C Preferred Stock as to payment of dividends or as to
distribution of assets upon liquidation, distribution or
winding up of the corporation. All shares of this Class shall
be identical except as to the following relative rights and
preferences as to which there may be variations between
different series within Class D as determined by the Board of
Directors: (a) whether such shares shall be granted voting
rights and, if so, to what extent and upon what terms and
conditions; (b) the rates and times at which, and the terms and
conditions on.which, dividends on such shares shall be paid and
any dividend rights of cumulation; (c) whether such shares
shall be granted conversion rights and, if so, upon what terms

“ and conditions; {(d) whether the corporation shall have the

right to redeem such shares and, if so, upon what terms and
conditions; (e) the liquidation rights (if any} of such shares,
including whether such shares shall enjoy any ligquidation
preference over the common stock; and (f) such other
designations, preferences, relative rights and limitations (if
any) attaching to such shares. ‘

No transfer of stock of this corporation shall be operative
until entered upon the books of the corporaticn.

vi-3
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STATEMENT OF RESOLUTIONS EETABLISHING SERIES
OF CLASS D PREFERRED SHARES OF
CONAGRA, INC.

Pursuant to Section 151(g) of the General “Corporation Law
of the State of Delaware, ConAgra, 1Inc., a corporation
organized and existing under the laws of the State of Delaware,
does hereby certify that the following resolution providing for
the issuance of 707,507 shares of $2.50 Cumulative
Convertible Preferred Stock was adopted by its Board of
Directors pursuant to authority expressly vested in it by the
provisions of the Certificate of Incorporation of ConAgra,
Inc., as amended:

RESOLVED, that the Board of Directors of ConAgra,
Inc., a Delaware corporation (herein the "Company"), hereby
establishes a series of 707,507 shares of Class D
Preferred Stock, without par value, of this Company which
shall constitute the entirety of this series, sald shares
to be known as $2.50 Cumulative Convertible Preferred
Stock, and shall be subject to the following relative
rights and preferences:

(i) The $2.50 Cumulative Convertible Preferred
Stock shall not have any priority over any shares of
Preferred Stock, Class B or Class C, as to payment of
dividends or as to the distribution of assets upon
ligquidation, distribution or winding up of the
Company. The $2.50 Cumulative Convertible Preferred
Stock shall rank on a parity as to payment of
dividends and the distribution of assets upon
liquidation, dissolution or winding up with all
Classes and Series of Preferred Stock of the Company
issued and outstanding on the date of issuance of the
$2.50 Cumulative Convertible Preferred Stock.

(ii) The preferential dividend rate of the $2.50
Cumulative Convertible Preferred Stock shall be $2.50
per share, per annum, payable on January 1, April 1,
July 1, and October 1 of each year. In the case of
shares of $2.50 Cumulative Convertible Preferred Stock
issued as of the Effective Time of the merger (the
"Merger"™)} of Peavey Company into Garden Sub, Inc., a
wholly-owned subsidiary of the Company (as defined in
the Agreement and Plan of Reorganization, dated as of
April 18, 1982, among the Company, Peavey Company and
Garden Sub, Inc.), such dividends shall be payable on
the first of such dates which is at least 10 days
after the Effective Time and shall be cumulative from
the later of (a) the quarterly dividend payment date
next preceding the date of issuance of such shares and

"
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(b) the Effective Time. If the date of issuance is a
quarterly dividend payment date or is a date between
the record date for the determination of holders of
shares of $2.50 Cumulative Convertible Preferred Stock
entitled to receive a quarterly dividend and the date
of payment for such quarterly dividend, gsuch dividends
shall be cumulative, for purposes of clause (a) of the
preceding sentence, from such quarterly dividend
payment date. 1f dividends for any past dividend
period at the rate of $2.50 per share, per annum shall
not have been paid thereon, or declared and a sum
sufficient for payment thereof set apart, the
deficiency shall be fully paid or set apart but
without interest, before any dividend shall be paid
upon or set apart for the common stock. Whenever the
full dividend upon the Preferred Stock for all past
dividend periods shall have been paid, and the full
dividend thereon for the then current dividend period
shall have been paid or declared and a sum sufficient
for the payment thereof set apart, dividends upon the
common stock may be declared by the Board of Directors
out of the remainder of the assets available therefor.

(iii) All or any part of the $2.50 Cumulative
Convertible Preferred Stock may be <called for
redemption by the Company at its option at any time or
from time to time on or after the day after the fifth
anniversary of the Effective Time, by paying therefor
in cash the following amounts, plus accrued and unpaid
dividends to the date fixed for redemption, such sum
being the redemption price:

1f redeemed during the 12-month period
beginning the day after the anniversary of the
Effective Time in the year

1987 . . . . < . . . . $26.25

1988 . . . . . e 26.00
1989 . . . . « e s 25.75
1990 « & ¢ ¢ ¢ e . . . 25.50
1991 . . ¢ 4 6 s s e s 25.25
1992 and thereafter. . 2§.00

At least thirty (30) days' notice .prior to the
redemption date, by prepaid certified mail, shall
be given to the holders of record of such
preferred Stock, addressed to the last post
office address shown on the records of the
company. Oon the date fixed for redemption, and
stated in such notice, each holder of such
Preferred Stock shall surrender such holder's
certificate or certificates at the place
designated in such notice and thereupon be

vIi-2

e - % o i - PO
GG o e Ttk e O R - . Ly




I e
TR o o N TR PR T T P I

) .

entitled to receive payment of the redemption price.
I1f notice of redemption is duly given and if funds for
the redemption have been set aside prior to the
redemption date, notwithstanding the fact that a
stockholder may have failed to surrender the same, no
dividend shall be payable on such shares after the
date fixed for redemption, and all rights with respect
to shares so called for redemption shall forthwith,
after such date, terminate, except only the right of
the holders to receive the redemption price thereof,
without interest.

{iv) On or prior to the sixth anniversary of the
Effective Time (but in no event prior to the fifth
anniversary of the Effective Time), and on each
anniversary thereafter, (as 1long as shares remain
outstanding), the Company shall call for redemption a
number of shares of $2.50 Cumulative Convertible
Preferred Stock egual to 5%, and at the option of the
Company up to 10%, of the aggregate number of shares
issued and outstanding immediately after the effective
Time, by paying therefor in cash $25.00 per share plus
accrued and unpaid dividends to the date of payment,
such sum being the redemption price. At least thirty
(30) days' notice prior to the redemption date, by
prepaid certified mail, shall be given to the holders
of record of such Preferred Stock, addressed to the
last post office address shown on the records of the
Company. On the date fixed for redemption, and stated
in such notice, each holder of Preferred Stock shall
surrender such holder's certificate or certificates at
the place designated in such notice and thereupon be
entitled to receive payment of the redemption price.
If funds for the redemption have been set aside prior
to the redemption date, notwithstanding the fact that
a stockholder may have failed to surrender the same,
no dividend shall be payable on such shares after the
date fixed for redemption, and all rights with respect
to shares so called for redemption shall forthwith,
after such date, terminate, except only the right of
the holders to receive the redemption price thereof,
without interest. The Company may apply to its
mandatory redemption obligations any Convertible
Preferred shares owned by it and any- such shares
previously purchased, redeemed or otherwise acquired
by it which have not been previously credited against
the mandatory redemption obligation.

(v) Shares of $2.50 Convertible Preferred Stock
shall have the following voting rights:

{a) At any annual or special meeting of
stockholders at which holders of common stock of
the Company are entitled to vote, each holder of

vVI-3




shares of $2.50 Cumulative Convertible Preferred
Stock shall be entitled to cast one vote per
share, wvoting as a single <class with common
stock. The same record date shall be used for
all classes of stock entitled to vote at any such
meeting.

(b) Unless the vote or consent of the
holders of a greater number of shares shall then
be required by law, the consent of the holders of
at least 66-2/3% of the shares of $2.50
Cumulative Convertible Preferred Stock at the
time outstanding, given in person or by proxy,
either in writing or by a vote at a meeting
called for the purpose at which the holders of
shares of $2.50 Cumulative Convertible Preferred
Stock shall vote together as a separate class,
shall be necessary for authorizing, effecting or
validating the amendment, alteration or repeal of
any of the provisions of this resolution or of
the Certificate of Incorporation of the Company,
as now or hereafter amended, or of any
certificate of designation relating to any other
series of Preferred Stock, so as to affect
adversely the powers, preferences or rights of
$2.50 Cumulative Convertible Preferred Stock.

{vi) In the event of any liquidation,
dissolution or winding up of the affairs of the
Company, whether voluntary or involuntary, the holders
‘ of the $2.50 Cumulative Convertible Preferred Stock
E shall be entitled, before any assets of the Company
shall be distributed among or paid over to the holders
: of the common stock, toc be paid $25.00 per share,
b together with a sum of money equivalent to dividends
at the rate of $2.50 per share per annum from the date
g of issuance to the date of payment thereof, less the
5 amount of dividends theretofore paid thereon, and to
i no more. If, upon such liquidation, dissolution or
; winding up, the assets of the Company distributable as
: ' aforesaid among the holders of Preferred Stock shall
)y be insufficient to permit payment.to them of said
f " amount, the entire assets shall be distributed ratably
i among the holders of any Preferred Stotk issued and
outstanding and having such priority. For purposes of
liquidation, dissolution or winding up of the affairs
of the Company, whether voluntary or involuntary, the
holders of the $2.50 Cumulative Convertible Preferred
Stock shall rank prior to shares of other series of
Preferred Stock which are expressly made Jjunior to
this series as to assets and, in the absence of such
express provisions, on a parity with shares of such
other series.
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(vii} The $2.50 Cumulative Convertible Preferred
stock shall be convertible, at the option of the
holders thereof, at any time at the offices of the
duly appointed transfer agent for the $2.50 Cumulative
Convertible Preferred Stock, if any, or at such other
office as the Board of Directors of the Company may
determine, into fully paid and non-assessable shares
{calculated to the nearest 1/1000 of a share) of
common stock of the Company at the rate of 1.027
shares of common stock for each share of $2.50
Cumulative Convertible Preferred Stock; provided
however, that in case of the redemption of any shares
of $2.50 Cumulative Convertible Preferred Stock, such
right of conversion shall cease and terminate, as to
the shares called for redemption, at the close of
business on the business day next preceding the date
fixed for redemption, unless default shall be made in
the payment of the redemption price. The rate at
which shares of Common Stock shall be deliverable in
exchange for shares of $2.50 Cumulative Convertible
preferred Stock upon conversion thereof is hereinafter
referred to as the "conversion rate". The conversion
rate shall be subject to adjustment from time to time
in certain instances as hereinafter provided, except
that no adjustment shall be made unless by reason of
the happening of any one or more of the events
hereinafter specified, the conversion rate then in
effect shall be changed by 1% or more, but any
adjustment of less than 1% that would otherwise be
required then to be made shall be .carried forward and
shall be made at the time of and together with any
subsequent adjustment which, together with any
adjustment or adjustments so carried forward, amounts
to 1% or more, provided that such adjustment shall be
made in all events (regardless of whether or not the
amount thereof or the cumulative amount thereof
amounts to 1% or more) upon the happening of one or
more of the events specified in either subparagraph
(a) or subparagraph {c) of this paragraph (vii). Each
adjustment of the conversion rate shall be rounded to
the nearest four decimal places. Upon conversion the
Company shall make any payment due on account of
dividends accrued and unpaid on the $2.50 Cumulative
Convertible Preferred Stock surrendered for conversion
to and including the quarterly dividend payment date
immediately preceding the conversion date.

Before any holder of $2.50 Cumulative Convertible
Preferred Stock shall be entitled to convert the same
into common stock, he shall surrender the certificate
or certificates for such $2.50 Cumulative Convertible
Preferred Stock at the office appointed as aforesaid,
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which certificate or certificates, if the <Company
shall so request, shall be duly endorsed to the
Company or in blank, or accompanied by proper
instruments of transfer to the Company or in blank,
and shall give written notice to the Company that he
elects so to convert such $2.50 Cumulative Convertible
preferred Stock, and shall state in writing therein
the name or names in which he wishes the certificate
or certificates for common Stock to be issued.

The Company will, as soon as practicable after
such surrender of certificates of $2.50 Cumulative
Convertible Preferred Stock accompanied by the written
. notice and the statement above prescribed, issue and

deliver at the office appointed as aforesaid, to the

person for whose account such §2.50 Cumulative

Convertible Preferred Stock was so surrendered, or to

his nominee or nominees, certificates for the number

of full shares of common stock to which he shall be
entitled as aforesaid, together with a cash adjustment
for any fraction of a share as hereinafter stated, if
not evenly convertible. Subject to the following
provisions of this paragraph, such conversion shall be
deemed to have been made as of the date of such
surrender of the $2.50 Cumulative Convertible
preferred Stock to be converted, and the person oOr
persons entitled to receive the common stock issuable
upon conversion of such $2.50 Cumulative Convertible

Preferred Stock shall be treated for all purposes as

the record holder or holders of such Common Stock on

such date. The Company shall not be regquired to
convert, and no surrender of $2.50 Cumulative

Convertible Preferred Stock shall be effective for

that purpose, while the stock transfer books of the

Company are closed for any purpose; but the surrender

of $2.50 Cumulative Convertible Preferred Stock for

conversion during any period while such books are so
closed shall become effective for conversion
immediately upon the reopening of such books, as if
the conversion has been made on the date such $2.50

Cumulative Convertible Preferred Stock was surrendered

. and at the conversion rate in effeet at the date of
' such surrender.

The conversion rate for the $2.50 Cumulative
Convertible Preferred Stock shall be subject to
adjustment from time to time as follows:

(a) If the Company shall at any time pay a
dividend on common stock in common stock,
subdivide its outstanding shares of common stock
into a larger number of shares or combine its
outstanding shares of common stock into a smaller
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number of shares, the conversion rate in effect
immediately prior thereof shall be adjusted so
that each share of $2.50 Cumulative Convertible
Preferred Stock shall thereafter be convertible
into the number of shares of common stock which
the holder of a share of $2.50 Cumulative
Convertible Preferred Stock would have been
entitled to receive after the happening of any of
the events described above had such share been
converted immediately prior to the happening of
such event. An adjustment made pursuant to this
subparagraph (a) shall become effective retro-
actively to the record date in the case of a
dividend and shall become effective on the
effective date in the case of a subdivision or
combination.

(b) 1f the Company shall distribute to all
holders of shares of common stock any assets
(other than any dividend payable solely in cash),
or any evidence of indebtedness or other
securities of the Corporation (other than common
stock), then in each such case the number of
shares of common stock into which each share of
$2.50 Cumulative Convertible Preferred Stock
shall thereafter be convertible shall be
determined by multiplying the number of shares of
common stock into which each share of $2.50
Cumulative Convertible Preferred Stock was
theretofore convertible on the day immediately
preceding the record date for the determination
of the stockholders entitled to receive such
distribution by a fraction the numerator of which
shall be the average market price per share
(determined as provided below) of the common
stock on such record date and the denominator of
which shall be such average market price per
share less the then fair market wvalue (as
determined in a resolution adopted by the Board
of Directors of the Company, which shall be
conclusive evidence of such fair market value) of
the portion of the assets  or evidence _ of
indebtedness or securities 80 distributed
applicable to one share of Common- Stock. Such
adjustment shall become effective retroactively
immediately after such record date.

For the purpose of any computation under
this subparagraph (b), the average market price
per share of common stock on any date shall be
the average of the daily closing prices for the
30 consecutive trading days commencing 45 trading
days before the date in question. The closing
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price for each day shall be the last .sales price
regular way or, in case no such sale takes place
on such day, the average of the closing bid and
asked prices regular way, in either case on the
Composite Tape for New York Stock Exchange issues.

{c) 1In case of any capital reorganization
or any reclassification of the capital stock of
the Company or in case of the consolidation or
merger of the Company with another corporation or
in the case of any sale or conveyance of all or
substantially all of the property of the Company,
each share of $2.50 Cumulative Convertible
Preferred Stock shall thereafter be convertible
into the number of shares of stock or other
securities or cash or other property receivable
upon such capital reorganization,
reclassification of capital stock, consolidation,
merger, sale or conveyance, as the case may be,
by a holder of the number of shares of common
gstock into which such share of $2.50 Cumulative
Convertible Preferred Stock was convertible
immediately prior to such capital reorganization,
reclassification of capital stock, consolidation,
merger, sale or conveyance; and, in any case,
appropriate adjustment (as determined by the
Board of Directors) shall be made in the
application of the provisions herein set forth
with respect to rights and interests thereafter
of the holders of the $2.50 Cumulative
Convertible Preferred Stock to the end that the
provisions set forth herein (including the
specified changes in and other adjustments of the
conversion rate) shall thereafter be applicable,
as nearly as may be reasonable, in relation to
any shares of stock or other securities or cash
or other property thereafter deliverable upon the
conversion of the $2.50 Cumulative Convertible
Preferred Stock.

(d) The Company may make such increases in
the conversion rate, so as to increase the number
of shares of common stock into which the $2.50
Cumulative Convertible Preferred Stock may be
converted, in addition to those required by
subparagraphs (a), (b), and (c) above, as it
considers to be advisable in order that any event
treated for Federal income tax purposes as a
dividend of stock or stock rights shall not be
taxable to the recipients.

(e) Whenever the conversion rate is
adjusted as herein provided, the Company shall

VIi-8

A L BT T3 e I .1 W et " e g,

\

\

i

o
1

el gL, S RN N L e T L

o —————



"‘-

forthwith file with any transfer agent for the
$2.50 Cumulative Convertible Preferred Stock
appointed as aforesaid a certificate, signed by
the President or one of the Vice Presidents of
the Company and by its Treasurer or an Assistant
Treasurer, stating the adjusted conversion rate
determined as provided in this paragraph (vii).
Such certificate shall show in detail the facts
requiring such adjustment. Whenever the
conversion rate is adjusted, the Company will
forthwith cause a notice stating the adjustment
and the conversion rate as adjusted to be mailed
to the respective holders of $2.50 Cumulative
Convertible Preferred Stock. Such transfer agent
shall be under no duty to make any inquiry or
investigation as to the statements contained {n
any such certificate or as to the manner in which
any computation was made, but may accept such
certificate as conclusive evidence of the
statements therein contained, and such transfer
agent shall be fully protected with respect to
any and all acts done or actions taken or
suffered by it in reliance thereon. No transfer
agent in its capacity as transfer agent shall be
deemed to have any knowledge with respect to any
change of capital structure of the Corporation
unless and until it receives a notice thereof
pursuant to the provisions of this subparagraph
(e) and in default of any notice such transfer
agent may conclusively assume that there has been
no such change.

The Company shall at all times reserve and
keep available out of its authorized and unissued
common stock, solely for the purpose of effecting
the conversion of the $2.50 Cumulative Conver-
tible Preferred Stock, such number of shares as
shall from time to time be sufficient to effect
the conversion of all shares of $2.50 Cumulative
Convertible Preferred Stock from time to time
outstanding. The Company shall from time to time
in accordance with the laws of pelaware, increase
the authorized amount of common stock 1f at any
time the number of shares of -common stocCk
remaining unissued shall not be sufficient to
permit the conversion of all the then cutstanding
$2.50 Cumulative Convertible Preferred Stock.

No fractions of shares of common stock are
to be issued upon conversion, but in lieu thereof
the Company will pay therefor in cash based on
the closing price {determined as provided in the
last sentence of subparagraph (b) above) of the
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common stock on the Composite Tape for New York
Stock Exchange issues,6 on the business day next
preceding the day of conversion.

The Company will pay any and all issue and
other taxes (other than taxes based on income)
that may be payable in respect of any issue or
delivery of shares of common stock on conversion
of $2.50 Cumulative Convertible Preferred Stock
pursuant hereto. The Corporation shall not,
however, be required to pay any tax which may be
pavable in respect of any transfer involved in
the issue and delivery of common stock in a name
other than that in which the $2.50 Cumulative
Convertible Preferred Stock 8o converted was
registered, and no such issue or delivery shall
be made unless and until the person requesting
such issue has paid to the Company the amount of
any such tax, or has established, to the
satisfaction of the Company, that such tax has
been paid.

(viii) I1If the Company shall issue rights or
warrants to all holders of shares of common stock for
the purpose of entitling them to subscribe for or
purchase shares of common stock (for a period not
exceeding 45 days from the date of issuance), then in
each such case the holders of shares of the $2.50
Cumulative Convertible Preferred Stock shall be
permitted to subscribe for or purchase shares of
common stock on the same basis as though such shares
of $2.50 Cumulative Convertible Preferred Stock had
been converted into shares of common stock immediately
prior to such record date.

(ix) The stated value of the $2.50 Cumulative
Convertible Preferred Stock shall be $25.00 per share,
and the entire consideration received by the Company
upon issuance of the $2.50 Cumulative Convertible
Preferred Stock shall be capital.

(x) Any shares of $£2.50 Cumulative Convertible
Preferred Stock redeemed, purchased or otherwise
reacquired, or surrendered for conversion shall be
cancelled and restored to the status of authorized but
unissued shares of <C(Class D Preferred Stock of the
Corporation, but shall not thereafter be issued as
shares of $2.50 Cumulative Convertible Preferred Stock.

VI-1l0




IN WITNESS WHEREOF, ConAgra, Inc., a Delaware corporation,
caused this Statement of Resolution to be signed by its
President and its Secretary on this 24th day of June, 1982.

CONAGRA, INC.
] A Delaware Corporatjion

By,

ﬂarpér
4 Chairman of the Board
; Chief JExecutive Officer

C. M.

Attest?
t ;2

| L. B. Thopas, Secretary
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CERTIFICATE OF AMENDMENT
TO CERTIFICATE OF INCORPORATION
OF
CONAGRA, INC,

Pursuant to Section 242 of the General Corporation
Law of the State of Delaware, ConAgra, Inc., a corporation
organized and existing under the laws of the State of Delaware,
does hereby certify:

FIRST: The Certificate of Incorporation for ConAgra,
Inc. was filed in the office of the Delaware Secretary of State

on December 5, 1975.

SECOND: At the annual meeting of the stockholders of
the company, held on September 14, 1982, an amendment to Article

~VII., Paragraph (a) of the Certificate of Incorporation was

duly adopted in accordance with the provisions of Section 242 of
the Delaware General Corporation Law; the amendment so adopted
is set forth on Exhibit "A" attached hereto and by this refer-
ence made a part hereof,.

IN WITNESS WHEREOF, said ConAgra, Inc., a Delaware
corporation, has caused this Certificate to be signed by its
Chairman of the Board and its Secretary this l4th day of
September, 1982.

CONAGRA, INC., A Delaware
Corporation

= 7
Byé_,_z_z_z_._m, el )
C.M. Harper #

Chairman of the Board
Chief Executive Officer

[ 1 Evueh

L.B. Ttomas, Secretary
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EXHIBIT "A"

ARTICLE VII, PARAGRAPH (a)

The affairs of this Corporation shall be conducted by a Board
of Directors. The number of directors of the Corporation, not less
than eight nor more than fourteen, shall be fixed from time to time
by the By-Laws. Commencing with the annual election of directors
by the stockholders of the Corporation in 1977, the directors of
the Corporation shall be divided into three classes: Class I,
Class 1I and Class III, each such class, as nearly as possible, to
have the same number of directors. The term of office of the initial
Class I directors shall expire at the annual election of directors
by the stockholders of the Corporation in 1978, the term of office
of the initial Class II directors shall expire at the annual election
of directors by the stockholders of the Corporation in 1979, and
the term of office of the initial Class III directors shall expire
at the annual election of directors by the stockholders of the
Corporation in 1980, or in each case thereafter when their respective
successors are elected by the stockholders and qualify. At each
annual election of directors by the stockholders of the Corporation
held after 1977, the directors chosen to succeed those whose terms
are then expired shall be identified as being of the same class as
the directors they succeed and shall be elected by the stockholders
of the corporation for a term expiring at the third succeeding
annual election of directors, or thereafter when their respective
successors in each case are elected by the stockholders and qualify.

The provisions set forth in Article VII(a) may not be repealed
or amended in any respect unless such repeal or amendment is
approved by (i) the affirmative vote of the holders of not less than
80% of the total voting power of all outstanding shares of stock
of this Corporation, or (ii) the affirmative vote of not less than
75% of the members of the Board of Directors of this Corporation
and the affirmative vote of the holders of a majority of the total
voting power of all outstanding shares of stock of this Corporation.
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STATIMENT OF RESOLUTIONS ESTABLISHING
SERIES 3, CLASS C, PREFERRED STOCK
OF CONAGRA, INC.

Pursuant to Section 151(g) of the General Corporation Law
of the State of Delaware, ConAgra, Inc., a corporation
organized and existing under the laws of the State of Delaware,
does hereby certify that the following resolution authorizing
the issuance of 23,500 shares of Series 3, Class C, Preferred
Stock was adopted by its Board of Directors pursuant to
authority expressly vested in it by the provisions of the
Certificate of Incorporation of ConAgra, Inc., as amended:

*RESOLVED, that the Board of Directors of ConAgra,
Inc., a Delaware corporation, hereby authorizes the
issuance of 23,500 shares of $100 par value, 4%
Cunulative, Nonparticipating, Convertible, Voting
Preferred Stock of this Company, said Preferred Stock
to be known as Series 3, Class C, Preferred Stock and
shall be subject to the following relative rights and
preferences: :

{i) The Series 3, Class C, Preferred Stock shall not
have any priority over any shares of Preferred
Stock, Class B, other Series of Class C, or Class
D, as to payment of dividends or as to the
distribution of assets upon liguidation,
distribution, or winding up of the Conpany.

(ii) The Series 3, Class C, Preferred Stock shall ran«
on a parity as to payment of dividends and the
distribution of assets upon liquidation,
‘dissolution or winding up with all Classes and
Series of Preferred Stock of the Company issued
and outstanding on the date of issuance of the
Series 3, Class C, Preferred Stock.

(iii) The preferential dividend rate of the Series 3,
Class C, Preferred Stock shall be four percent
(4%) of the par value thereof per share per
annumn, - conmencing from the -date of issue
thereof ,payable on January 1, April 1, July 1,
and October 1 of each year. The diviuends upon
the Series 3, Class C, Preferred Stock shall be
cunulative from the date of issue thereol so that
if dividends for any past dividend perioc at the
rate of four percent (4%) of the par value
thereof per share per annun shall not have been
paid thereon, or declared, the deficieacy shali
be fully paid or set apart, but without interest,
before any dGividend shall DbLe paic upon or set
apart for the Common Stock. Whenever the £full
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{iv)

dividend upon the Series 3, Class C, Preferred
Stock for all past dividend periods shall have
been paid, and the full dividend thereon for the
then current period shall have been paid or
declared and the sums sufficient for the payment
thereof set apart, dividends upon the comnon
stock of the Company may be declared by the Board
of Directors out of the remainder of the assets
available therefor.

Subject to the provisions of paragraph (vi)
hereof, the Series 3, Class C, Preferred Stock
may be converted at any time beginning on or
after December 15, 1985, at the option of the
holders, or any of them, into common stock of the
Company at the rate of four (4) shares of comnmon
stock for one (1) share of Preferred Stock
(rounded down to the nearest whole share) plus
cash for accrued dividends on converted preferred
to and including the date of issuance of such
conmon stock. In <case the Company shall be
recapitalized through the subdivision or
combination of its outstanding common stock into
a greater or smaller number of shares, or shall
issue any stock dividends or warrants to its
stockholders, then, in each such case, the
conversion ratio in effect shall be reduced or
increased in the same proportion. Before any
holder of the Series 3, Class C, Preferred Stock
shall be entitled to convert the same into Conmnon
Stock, such holder shall surrender the
certificate or certificates for such Series 3,
Class C, Preferred Stock to the Company which
certificates shall be duly endorsed to the
Cormpany or in blank, or accomnpanied by proper
instruments of transfer to the Conpany or in
blank, and shall give written notice to the
Company that such holder elects to convert all
such Preferred Stock into Common Stock of the
Conmpany. The Company will, as soon as
practicable after such surrender of the
certificates accompanied by written notice, issue
and deliver to the former holder at the place
desiynated in such notice, certificates {or the
nunber of full shares of Common Stock to which
such holder shall be entitleu as aforesaid,
together with cash for accrued dividends on
converted Preferred Stock to and including the
date of issuance of such Common Stock, provided,
Lhowever, that at any time after ten (1C) Yyears
from its date of issue the Company may call for
recenption all or any part of this Preferreu
Stock, which Las not theretofore Leen converted,

D e e . TG e
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(vi)
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in the manner as set forth below at paragraph
{v). Any election to convert such Series 3,
Class C, Preferred Stock into common stock of the
Company shall be in writing and shall alsc be
deemed to be an election by such holder to
convert all such convertible preferred stock
owned . by such holder to common stock of the
Company and, in no event, shall any such
conversion result in a holder holding Dboth
preferred (of any class or series) and comnon
stock of the Company.

All or any part of the Series 3, C(Class C,
Preferred Stock may be called for redemption by
the Company, at its option, at any time after ten
{(10) years from its date of issue, by paying
therefor in <¢ash the par value thereof plus
accrued dividends to the date of payment, such
gum being the redemption price. At least thirty
(30) days' notice prior to the redenption date,
by prepaid certified mail, shall be given to the
holders of record of this Series 3, Class C(,
Preferred Stock, addressed to the last post
office address shown on the records of the
Conpany. On the date fixed for redemption, and
stated in such notice, each holcuer shall
surrender such holder's certificate or
certificates at the place desiynated in such
notice and thereupon be entitled to recejve
payment of the redemption price. If notice of
redenption is duly given and if funds for the
redenption have been set aside prior to the
redenption date, notwithstanding the fact that a
stockholder may have failed to surrender the
sane, no dividend shall be payable on this Series
3, Class C, Preferred Stock after the date fixed
for redemption, and all rights with respect to
this preferred stock so called for redemption
shall forthwith, after such date, terminate,
except only the right of the holders to receive
the redemption price thereof, without interest.

In addition to any other <call or redenption
rights of the Conpany hereinbefore described, the
Conpany shall have the right {but not the
obligation) to redeen any shares of ODeries 3,
Class ¢, Preferred Gtock issuel on or after
May 31, 1985 &and held by any holder of such
Preferrec¢ Stock who has elected to convert such
Preferre¢ Stock into common stock of the Company:
such right of redemption shall be subject to the
following provision:

“
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(vii)

(A) All or any part of such Series 3, Class C,
Preferred Stock 1issued on or after May 31,
1985 may be called for redemption by the
Company at its option, in lieu of conversion
into shares of common stock, by paying for
such Preferred Stock in cash the par value
thereof plus accrued dividends to the date
of payment, such sum being the redenmption
price. The Company may exercise this option
to redeem such preferred stock by giving
written notice to the holder or holders
thereof within thirty (30) days from the
date the Company received such holder's or
holders' written election to convert to
common stock of the Company. Such written
notice shall be sent by prepaid certified
mail and addressed to the electing holder(s)

of record of such preferred stock at the

last post office address shown on the
Company's records. Such notice shall
further fix the redenption date, which shall
not be later than sixty (60) days from the
date of such notice. On the date fixed for
redemption, each holder of such shares of
Series 3, Class C, Preferred Stock shall
surrender such holder's <certificate or
certificates at the place designated in such
notice and thereupon be entitled to receive
payment of the redemption price. If notice
of redemption is duly given and if funds for
redenption have hbeen set aside prior to the
redemption date, notwithstanding the fact
that a stockholder may have failed to
surrender the sane, no dividend shall be
payable on such preferred stock after the
date fixed for redemption, and all righte
with respect to Preferred Stock S0 called
for redemption shall forthwith, after such
date, terminate, except only the right of
the holders to receive the redenpt1on price
thereof, without interest.

Without the written consent cf the holders of a
two-thirds (2/3}) najority of this Seriec 3, Class
C, Preferred Stock, at any time outstanding,
given in person or by proxy, either in writing or
at a meeting of stockholders at which the holders
of such preferred stock shall vote separately as
a class, the Conpany shall not hereafter (a)
issue any shares of its stock having priority

over this Series 3, Class C, Preferred Stock as

-
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(viii)

{ix)

(X),
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to payment of dividends (including dividends in
arrears or in default) or as to distribution of
assets upon liquidation, dissolution or winding
up of the Company, or (b) amend the provisions
set forth in this Statement of Resolution
establishing the terms of this Series 3, Class C,
Preferred Stock.

voting 1in conjunction with the holders of the
common stock and the holders of other classes or
series of preferred stock entitled to vote, the
holders of the Series 3, Class C, Preferred Stock
shall have the right to vote or consent at all
meetings of the stockholders of the Company, or
otherwise, in respect of any matter upon which
the vote or the consent in lieu of voting of the
stockholders is regquired, including, without
limitation, the election of directors, provided,
however, that the holders of this preferred stock
shall have no rights voting as a class except as
otherwise permitted at paragraph (vii) set forth
immediately above. Each holder of this preferred
stock shall have one vote in respect of each

~share of such stock held by hin.

Each Series 3, Class c, Preferred Stock
certificate shall have stamped thereon a legend
describing this redemption agreement or making
reference to this provisicn.

In the event of any liquidation, dissolution or
winding up of the affairs of the Company, whether
voluntary or involuntary, the holders of the
Series 3, Class C, Preferred Stock shall be
entitlec, before any assets of the Company shall
be distributed among or paid over to the holders
of the common stock, to be paid the par value
thereof, together with a sum of money eguivalent
to dividends at the rate of four per centun (4%)
per annum on the par value thereof fron the date
of issuance to the date of payment thereof, less
the amount of dividends theretofore paid thereon,
and to no nore. If, wupon such liguidation,
dissolution or winding up, the assets of the
Company distributable as aforesaicd among the
holders of this ©preferred stock shall De
insufficient to permit payment to them of said
amount, the entire assets shall be distributed
ratably amony the holders of any preferred stock
of the Conmpany issued and outstanding and having
such priority.
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IN WITNESS WHEREOF, ConAgra, Inc;, a Delaware corporation,
caused this Statement of Resolution to be signed by its
Chairman of the Board and Chief Executive Officer and its

Secretary on this /5~ day of 4&’22&&“: : 1982,

CONAGRA, INC.,
A Delaware Corporation

oD /

(Corporate Seal) <y,
‘ By “ o~

—t A2
C. M. Harper i

‘ Chairman of the Board and
? Chief Executive Officer
i tte ")
I

L_::D’/! ( |
: A7 B. ?homas, Secretary
l
i N
il
“
|
N
k'
@1
j ..
! Wmnmw!mw;.mm_wmu"m:-;w&.rm TR Tl e T R g I MG g I L e o NN U e AR L Al ‘nw:;lmwwm;w fp—t e T e e He BRI s, W W Rl




®ffice of Becretary of State

: N L N A T e S R T A=V I VRN D SR B PO Ny W N
‘1 - . S - gt e e g e v o - P . e g . , P L
PUdmiiy U0 MERDEY CERTICC U eV Tl RmED V0 w0 TRGE sk O hRE .

o FPILER Ia bed D OFFTCD Uk drEe ST fieo s ek

N C. KA

) COEFTODETHE LERTITLOATE OF STO0 DES IO 0T E CONRC e o

i Glenn C. Kenton, Secretary of Stole

AUTHENTICATION:
FUGETGOAL DATE:




- 8302790499 a
FILED

CERTIPICATE OF INCREASE IN THE NUMBER
OF ISSUED SHARES OF CLASS D PRrrzaneD OCI 6 pg

SHARES OF CONAGRA, INC.
‘ln-nLv;!E

Pursuart to Section 151(g9) of the General Corporation
Lav of the State of Delaware, ConAgra, Inc., a corporation
organized and existing undur the laws of the State of Delaware,
does hereby certify that the following resolution providimg for
the issuance of an additional 1,862 shares of Class D Preferred
8tock known as $1.30 Cummulative Convertible Preferred Stock
was adopted by its Board of Diroctors pursuant to suthority
expressly vested in it by the provisions of the Certificate
of Inccrporation of ConAgra, Inc., as amended: C ..

WHEREAS, the Board of Directors of Conlyra,
Inc., a Delaware corporation (herein the 'cu!guny').
has heretofore establishvd a series of 707,507 shares e
of Class D Preferred Stock, without par valus, of ‘
this Company which constitutes the antirety of such
series, sald shares known as $2.50 Cussulative Cone ‘ s
vertible Preferred Stock; v : o 1

BE IT RESOLVED, that the Board of Directors of '

: the Company hareby authorizes and directs the issuvance
'R of an additional 1,862 shares of §2.50 Cummulative
18 g Convertible Preferred Stock which shares shall be sub-
iR Ject to the same rights and prefersnces as the origin-

nally issued shares ¢of $2.50 Cummulative Convertible

Preferred Etock, } Lo S

IN WITNESE WHEREOP, ConAgra, Inc., a Delawars corporatios, - "1
caused this Certificate of Increase to be signed by its Chairwan S
of the Board and Chief Executive Officer and by its Becretary on .
this 298 day of September, 1983, _ ‘
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