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Section 5 - Corporate Governance and Management
Item 5.03. Amendments to Articles of Incorporationor Bylaws; Change in Fiscal Year

On April 28, 2011, TreeHouse Foods, Inc. (the “Camy), following the approval by the Companrystockholders at its 2011 ann
meeting of stockholders (the “2011 Annual Meetingdmended and restated its Restated Certificatecofporation and its Amended and
Restated By-laws to (i) provide stockholders repnéisg at least a majority of the votes which #alc&holders would be entitled to cast in any
annual election of directors with the right to ca@ecial meetings of stockholders and (ii) redbeestockholder vote required to remove a
director for cause from 75% to a majority of théesowhich all stockholders would be entitled tot@agny annual election of directors.

The Amended and Restated Certificate of Incorpomnadind the Amended and Restated By-laws are ghtifoExhibits 3.1 and 3.2

hereto and incorporated herein by reference. Thesaries above are not complete and are qualifigidir entirety by reference to Exhibits
3.1 and 3.2.

Item 5.07. Submission of Matters to a Vote of Sedty Holders.

The Company held its 2011 Annual Meeting on Ap8J 2011. Set forth below are the final voting tesfor each of the proposals
submitted to a vote of the stockholders.

Shares Voted Fc Shares Voted Again: Abstentions
Election of Directors
Ann M. Sardini 30,675,50¢ 8,831 400,974
Dennis F. (' Brien 30,670,69° 13,711 400,905
Sam K. Reet 30,024,53¢ 11,828 1,048,947
Ratification of Auditors 31,908,77( 178,00¢ 6,558
Amendment of Restated Certificate of Incorporationto 32,052,057 21,181 20,099
provide stockholders the right to call special meétgs of
stockholders
Amendment of Restated Certificate of Incorporationto 32,049,990 25,202 18,145
reduce the stockholder vote required to remove a tictor
for cause
Advisory approval of executive compensatiol 29,988,42¢ 1,081,36¢ 15,524

1 Year 2 Years 3 Years Abstentions

Advisory approval of the frequency of future advisoy 26,573,541 1,028,311 3,466,765 16,696

votes on executive compensation



Section 9 — Financial Statements and Exhibits

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
Exhibit

Number  Description

3.1 Amended and Restated Certificate of IncorporatibireeHouse Foods, Inc.

3.2 Amended and Restated -laws of TreeHouse Foods, Ir
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Exhibit 3.1
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
TREEHOUSE FOODS, INC.
TreeHouse Foods, Inc., a Delaware corporation“@oeporation”), hereby certifies as follows:

A.  The original Certificate of Incorporation dfe Corporation was filed with the Secretary of Stftthe State of Delaware on
January 25, 2005, under the name Dean Speciattgisidoldings, Inc., and has been subsequently amddmyglthe Corporation.

B.  This Amended and Restated Certificate of Ipooation has been duly adopted in accordance ®#htions 242 and 245 of the
General Corporation Law of the State of Delaware.

C. The text of the Amended and Restated CertéichIncorporation of the Corporation is herebyeaaled and restated to read in
its entirety as follows:

FIRST:  The name of the Corporation is TreeHousads, Inc.

SECOND: The address of the Corporation’s regist@ffice in the State of Delaware is Corporationst Center, 1209 Orange
Street, in the City of Wilmington, County of New €ke. The name of its registered agent at sucheadds The Corporation Trust Company.

THIRD:  The nature of the business or purposdsetoonducted or promoted by the Corporation iswtgage in any lawful act or
activity for which corporations may be organizedlenthe General Corporation Law of the State otidare.

FOURTH:  The total number of shares of all clas¥festock which the Company shall have authoritistue is 100,000,000
shares, consisting of (i) 90,000,000 shares of Com#$i9.01 par value per share (“Common Stock”), @hd0,000,000 shares of preferred
$0.01 par value per share (“Preferred Stock”).

The following is a statement of the designationd @@ powers, privileges and rights, and the gigalibns, limitations or restrictio
thereof in respect of each class of capital std¢ke Corporation.

A. COMMON STOCK.

1. _General The voting, dividend and liquidation rights oétholders of the Common Stock are subject to amadifepd
by the rights of the holders of the Preferred Stofchkny series as may be designated by the Bodbirettors upon any issuance of the
Preferred Stock of any series.

2. Voting. The holders of the Common Stock shall have vatigigts at all meetings of stockholders, each switer
being entitled to one vote for each share theretaf hy such holder; providechowever, that, except as otherwise required by law, heldér
Common Stock shall not be entitled to vote on angmdment to this Amended and Restated Certifidaliecorporation (as amended,
restated or otherwise modified from time to tinrgliiding the terms of any certificate of designasiof any series of Preferred Stock, the
“Restated Certificate of Incorporation”) that relstsolely to the terms of one or more outstandinigs of Preferred Stock if the holders of
such affected series are entitled, either sepgrateébgether as a class with the holders of omaane other such series, to vote thereon
pursuant to this Restated Certificate of IncorgoratThere shall be no cumulative voting.

The number of authorized shares of Common Stock lmaiyncreased or decreased (but not below the nuoflshares thereof th
outstanding) by the affirmative vote of the holdefa majority of the stock of the Corporation #atl to vote, irrespective of the provision:
Section 242(b)(2) of the General Corporation Lavhef State of Delaware.



3. Dividends Dividends may be declared and paid on the Com&took from funds lawfully available therefor as and
when determined by the Board of Directors and sulifeany preferential dividend or other rightsaofy then outstanding Preferred Stock.

4, Liguidation. Upon the dissolution, liquidation or winding uptlbe Corporation, whether voluntary or involuntary
holders of Common Stock will be entitled to receieassets of the Corporation available for disttion to its stockholders, subject to any
preferential or other rights of any then outstagdimeferred Stock.

B. PREFERRED STOCK

Preferred Stock may be issued from time to timeria or more series, each of such series to havetsuns as stated or expres
herein and in the resolution or resolutions prawidfor the issue of such series adopted by the Bo&mDirectors of the Corporation
hereinafter provided. Any shares of Preferred Stelsich may be redeemed, purchased or acquireddoZ tinporation may be reissued ex
as otherwise provided by law.

Authority is hereby expressly granted to the Boafr@irectors from time to time to issue the PrededriStock in one or more ser
and in connection with the creation of any sucleseby resolution or resolutions providing for thsuance of the shares thereof, to deter
and fix the number of shares of such series anll goitng powers, full or limited, or no voting porge and such designations, preference:
relative participating, optional or other specights, and qualifications, limitations or restrais thereof, including without limitation there
dividend rights, conversion rights, redemption feiyes and liquidation preferences, as shall liedtand expressed in such resolutions, |
the full extent now or hereafter permitted by then&ral Corporation Law of the State of Delawareth@dt limiting the generality of tl
foregoing, the resolutions providing for issuantamy series of Preferred Stock may provide thahsseries shall be superior or rank eqt
or be junior to the Preferred Stock of any otheiesao the extent permitted by law.

The number of authorized shares of Preferred Stoaly be increased or decreased (but not below thebeu of shares thi
outstanding) by the affirmative vote of the holdef& majority of the stock of the Corporation #atl to vote, irrespective of the provision:
Section 242(b)(2) of the General Corporation Lavhef State of Delaware.

FIFTH: Except as otherwise provided herein, tlepBration reserves the right to amend, alter, gham repeal any provision
contained in this Restated Certificate of Incorfiora in the manner now or hereafter prescribedtbjute and this Restated Certificate of
Incorporation, and all rights conferred upon staglbrs herein are granted subject to this resemvati

SIXTH: In furtherance and not in limitation ofetlpowers conferred upon it by the laws of the Stafeelaware, and subject to
the terms of any series of Preferred Stock, the@ofDirectors shall have the power to adopt, amaiter or repeal the Corporation’s By-
laws (as amended, restated or otherwise modif@d fime to time, the “By-laws”). The affirmative teoof a majority of the directors present
at any regular or special meeting of the Board iné®ors at which a quorum is present shall beireduo adopt, amend, alter or repeal
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the Corporation’s By-laws. The Corporation’s By-lwiso may be adopted, amended, altered or repepld affirmative vote of the
holders of at least seventy-five percent (75%hefitotes which all the stockholders would be exditb cast in any annual election of
directors or class of directors, in addition to atiyer vote required by this Restated Certificdtinoorporation. Notwithstanding any other
provisions of law, this Restated Certificate ofdroration or the By-Laws of the Corporation, adwithstanding the fact that a lesser
percentage may be specified by law, the affirmativie of the holders of at least seventy-five per¢@&5%) of the votes which all the
stockholders would be entitled to cast in any ahalextion of directors or class of directors shwlrequired to amend or repeal, or to adopt
any provision inconsistent with, this Article SIXTH

SEVENTH: Except to the extent that the GenerapGmation Law of the State of Delaware prohibits élimination or limitation
of liability of directors for breaches of fiduciaduty, no director of the Corporation shall be pesdly liable to the Corporation or its
stockholders for monetary damages for any breadiduciary duty as a director, notwithstanding amgvision of law imposing such liability
except for liability (i) for any breach of the diter’s duty of loyalty to the Corporation or itoskholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduacta knowing violation of the law, (iii) pursuamt $ection 174 (or any successor provision)
of the General Corporation Law of the State of Balee or (iv) for any transaction from which theeatitor derived an improper personal
benefit. No amendment to or repeal of this provisiball apply to or have any effect on the liapitt alleged liability of any director of the
Corporation for or with respect to any acts or @iaiss of such director occurring prior to such admeent or repeal.

EIGHTH:  The Corporation shall provide indemnifica as follows:

1.  Actions, Suits and Proceedings Other thanrbg the Right of the CorporatiarThe Corporation shall indemnify ez
person who was or is a party or threatened to leragarty to any threatened, pending or compksté&dn, suit or proceeding, whether civil,
criminal, administrative or investigative (otheathan action by or in the right of the Corporatiby)reason of the fact that he or she is or
or has agreed to become, a director or officehef@orporation, or is or was serving, or has agteeerve, at the request of the Corporation,
as a director, officer, partner, employee or treistk or in a similar capacity with, another cogtéyn, partnership, joint venture, trust or other
enterprise (including any employee benefit plafi)siach persons being referred to hereafter adraemnitee”), or by reason of any action
alleged to have been taken or omitted in such égpagainst all expenses (including attorneyssjegidgments, fines and amounts paid in
settlement actually and reasonably incurred byndoehalf of Indemnitee in connection with suchattisuit or proceeding and any appeal
therefrom, if Indemnitee acted in good faith an@ imanner which Indemnitee reasonably believeatimbor not opposed to, the best
interests of the Corporation, and, with respe@rtp criminal action or proceeding, had no reasanaluse to believe his or her conduct was
unlawful. The termination of any action, suit oopeeding by judgment, order, settlement, convictioopon a plea of nolcontender®r its
equivalent, shall not, of itself, create a presuarpthat Indemnitee did not act in good faith am@imanner which Indemnitee reasonably
believed to be in, or not opposed to, the bestésts of the Corporation, and, with respect to@inyinal action or proceeding, had reason:
cause to believe that his or her conduct was unilawf




2. Actions or Suits by or in the Right of the Goration. The Corporation shall indemnify any Indemniteeow¥as or is
a party to or threatened to be made a party tdtaenatened, pending or completed action or sudrlin the right of the Corporation to
procure a judgment in its favor by reason of thet faat Indemnitee is or was, or has agreed torheca director or officer of the Corporati
or is or was serving, or has agreed to serve gatejuest of the Corporation, as a director, offipartner, employee or trustee of, or in a
similar capacity with, another corporation, parsihgp, joint venture, trust or other enterprise I{iding any employee benefit plan), or by
reason of any action alleged to have been takemiited in such capacity, against all expensedudicg attorneys’ fees) and, to the extent
permitted by law, amounts paid in settlement abtwald reasonably incurred by or on behalf of Ind#ee in connection with such action,
suit or proceeding and any appeal therefrom, i€mditee acted in good faith and in a manner whideinnitee reasonably believed to be in,
or not opposed to, the best interests of the Catfmor, except that no indemnification shall be madéder this Section 2 in respect of any
claim, issue or matter as to which Indemnitee diele been adjudged to be liable to the Corporatinless, and only to the extent, that the
Court of Chancery of Delaware shall determine uggplication that, despite the adjudication of slighility but in view of all the
circumstances of the case, Indemnitee is fairlyr@adonably entitled to indemnity for such experfsesuding attorneys’ fees) which the
Court of Chancery of Delaware shall deem proper.

3. Indemnification for Expenses of SuccessfutyPaNotwithstanding any other provisions of this Al to the extent
that an Indemnitee has been successful, on thesnoerdtherwise, in defense of any action, suftroceeding referred to in Sections 1 and 2
of this Article EIGHTH, or in defense of any clailasue or matter therein, or on appeal from anj swtion, suit or proceeding, Indemnitee
shall be indemnified against all expenses (inclgditiorneys’ fees) actually and reasonably incubyedr on behalf of Indemnitee in
connection therewith. Without limiting the foregginf any action, suit or proceeding is disposedofthe merits or otherwise (including a
disposition without prejudice), without (i) the gisition being adverse to Indemnitee, (ii) an aidjatibn that Indemnitee was liable to the
Corporation, (iii) a plea of guilty or nolo contdgre by Indemnitee, (iv) an adjudication that mdéee did not act in good faith and in a
manner he reasonably believed to be in or not cgaptsthe best interests of the Corporation, ahavith respect to any criminal proceeding,
an adjudication that Indemnitee had reasonablesdauiselieve his conduct was unlawful, Indemnitealise considered for the purposes
hereof to have been wholly successful with restiemeto.

4, Natification and Defense of Clainf\s a condition precedent to an Indemnitee’s righie indemnified, such
Indemnitee must notify the Corporation in writing oon as practicable of any action, suit, procegedr investigation involving such
Indemnitee for which indemnity will or could be gf. With respect to any action, suit, proceedingeestigation of which the Corporation
is so notified, the Corporation will be entitledgarticipate therein at its own expense and/ossume the defense thereof at its own expense,
with legal counsel reasonably acceptable to Indesanifter notice from the Corporation to Indemeit# its election so to assume such
defense, the Corporation shall not be liable t@imditee for any legal or other expenses subseguentirred by Indemnitee in connection
with such action, suit, proceeding or investigatiotiher than as provided below in this Sectiomdemnitee shall have the right to employ his
or her own counsel in connection with such actsuit, proceeding or investigation, but the fees exygenses of such counsel incurred after
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notice from the Corporation of its assumption & tiefense thereof shall be at the expense of Indeeumless (i) the employment of counsel
by Indemnitee has been authorized by the Corparatip counsel to Indemnitee shall have reasonabhycluded that there may be a conflict
of interest or position on any significant issuénmen the Corporation and Indemnitee in the condfittte defense of such action, suit,
proceeding or investigation or (iii) the Corporatishall not in fact have employed counsel to assimmelefense of such action, suit,
proceeding or investigation, in each of which cabesees and expenses of counsel for Indemnitétsh at the expense of the Corporation,
except as otherwise expressly provided by thischatiThe Corporation shall not be entitled, withthe consent of Indemnitee, to assume the
defense of any claim brought by or in the righthef Corporation or as to which counsel for Indeemihall have reasonably made the
conclusion provided for in clause (ii) above. Tharfidration shall not be required to indemnify Indét®e under this Article EIGHTH for al
amounts paid in settlement of any action, suitceealing or investigation effected without its veittconsent. The Corporation shall not settle
any action, suit, proceeding or investigation iy amanner which would impose any penalty or limgaton Indemnitee without Indemnitee’s
written consent. Neither the Corporation nor Indgeewill unreasonably withhold or delay its conisenany proposed settlement.

5. Advance of Expense$ubiject to the provisions of Section 6 of thisidle EIGHTH, in the event of any action, suit,
proceeding or investigation of which the Corponatieceives notice under this Article, any experfsesuding attorneys’ fees) incurred by or
on behalf of Indemnitee in defending an actiont, gubceeding or investigation or any appeal tlrerafshall be paid by the Corporation in
advance of the final disposition of such matteovied, however, that the payment of such expenses ieduoy or on behalf of Indemnitee
in advance of the final disposition of such masteall be made only upon receipt of an undertakingrton behalf of Indemnitee to repay all
amounts so advanced in the event that it shathately be determined that Indemnitee is not edtiibebe indemnified by the Corporation as
authorized in this Article; and further providedtimo such advancement of expenses shall be malde tinis Article EIGHTH if it is
determined (in the manner described in Sectioh#&) i) Indemnitee did not act in good faith ancimanner he reasonably believed to be in,
or not opposed to, the best interests of the Catfmor, or (ii) with respect to any criminal actionproceeding, Indemnitee had reasonable
cause to believe his conduct was unlawful. Suctettalling shall be accepted without reference tdittancial ability of Indemnitee to make
such repayment.

6. Procedure for Indemnificatiorin order to obtain indemnification or advancemaingxpenses pursuant to Section :
3 or 5 of this Article EIGHTH, an Indemnitee shallbmit to the Corporation a written request. Angtsadvancement of expenses shall be
made promptly, and in any event within 60 daysrakeeipt by the Corporation of the written requadindemnitee, unless (i) the Corporat
has assumed the defense pursuant to Section &dfrticle EIGHTH (and none of the circumstancesa#ed in Section 4 of this Article
EIGHTH that would nonetheless entitle the Indementtzindemnification for the fees and expense&pégte counsel have occurred) or (ii)
the Corporation determines within such 60-day pgktiat Indemnitee did not meet the applicable stechdf conduct set forth in Section 1, 2
or 5 of this Article EIGHTH, as the case may beyAnch indemnification, unless ordered by a calvall be made with respect to requests
under Section 1 or 2 only as authorized in the ifiparase upon a determination by the Corporati@at the indemnification of Indemnitee is
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proper because Indemnitee has met the applicabidatd of conduct set forth in Section 1 or 2hascase may be. Such determination shall
be made in each instance (a) by a majority voth®ftlirectors of the Corporation consisting of passwho are not at that time parties to the
action, suit or proceeding in question (“disintéeesdirectors”), whether or not a quorum, (b) byoanmittee of disinterested directors
designated by majority vote of disinterested doextwhether or not a quorum, (c) if there are istterested directors, or if the disinterested
directors so direct, by independent legal counshb(may, to the extent permitted by law, be regldgal counsel to the Corporation) in a
written opinion, or (d) by the stockholders of tBerporation.

7. RemediesThe right to indemnification or advancement gbexses as granted by this Article shall be enfireday
Indemnitee in any court of competent jurisdictibieither the failure of the Corporation to have madktermination prior to the
commencement of such action that indemnificatigoréger in the circumstances because Indemniteenbathe applicable standard of
conduct, nor an actual determination by the Corimrgoursuant to Section 6 of this Article EIGHThat Indemnitee has not met such
applicable standard of conduct, shall be a defemtiee action or create a presumption that Indesertias not met the applicable standard of
conduct. Indemnitee’s expenses (including attorniegs) reasonably incurred in connection with &sstully establishing Indemnitee’s right
to indemnification, in whole or in part, in any sugroceeding shall also be indemnified by the Cration.

8. Limitations. Notwithstanding anything to the contrary in tAidicle, except as set forth in Section 7 of théide
EIGHTH, the Corporation shall not indemnify an Inttdtee pursuant to this Article EIGHTH in conneatioith a proceeding (or part
thereof) initiated by such Indemnitee unless tliainon thereof was approved by the Board of Dioes of the Corporation. Notwithstanding
anything to the contrary in this Article, the Coration shall not indemnify an Indemnitee to thesextsuch Indemnitee is reimbursed from
proceeds of insurance, and in the event the Catiparenakes any indemnification payments to an Ingigze and such Indemnitee is
subsequently reimbursed from the proceeds of imserasuch Indemnitee shall promptly refund inderoaifon payments to the Corporation
to the extent of such insurance reimbursement.

9.  Subseguent Amendmeriio amendment, termination or repeal of this Aetior of the relevant provisions of the
General Corporation Law of the State of Delawararyr other applicable laws shall affect or diministany way the rights of any Indemnit
to indemnification under the provisions hereof wiglspect to any action, suit, proceeding or ingasibn arising out of or relating to any
actions, transactions or facts occurring prioht final adoption of such amendment, terminatiorepeal.

10. _Other Rights The indemnification and advancement of expensagged by this Article shall not be deemed
exclusive of any other rights to which an Indemmiseeking indemnification or advancement of expensgy be entitled under any law
(common or statutory), agreement or vote of stoltddrs or disinterested directors or otherwise, lastho action in Indemnitee’s official
capacity and as to action in any other capacityeatlding office for the Corporation, and shalhtiaue as to an Indemnitee who has ceased
to be a director or officer, and shall inure to tiemefit of the estate, heirs, executors and aditnators of Indemnitee. Nothing contained in
this Article shall be deemed to prohibit, and thergoration is



specifically authorized to enter into, agreemerith wfficers and directors providing indemnificatiaghts and procedures different from
those set forth in this Article. In addition, ther@oration may, to the extent authorized from timé&me by its Board of Directors, grant
indemnification rights to other employees or ag@fthe Corporation or other persons serving thep@ation and such rights may be
equivalent to, or greater or less than, thosea#t fn this Article.

11. Partial Indemnificationlf an Indemnitee is entitled under any provisadrihis Article to indemnification by the
Corporation for some or a portion of the expengedyding attorneys’ fees), judgments, fines or ante paid in settlement actually and
reasonably incurred by or on behalf of Indemniteednnection with any action, suit, proceedingnmestigation and any appeal therefrom
not, however, for the total amount thereof, theg@oation shall nevertheless indemnify Indemniteettie portion of such expenses (includ
attorneys’ fees), judgments, fines or amounts pagkttlement to which Indemnitee is entitled.

12. Insurance The Corporation may purchase and maintain ingsr,aat its expense, to protect itself and any threc
officer, employee or agent of the Corporation asther corporation, partnership, joint venture, tiarsother enterprise (including any
employee benefit plan) against any expense, Itghili loss incurred by him in any such capacityansing out of his status as such, whether
or not the Corporation would have the power to mdiy such person against such expense, liabilitpss under the General Corporation
Law of the State of Delaware.

13. _Savings Clausdf this Article or any portion hereof shall bevalidated on any ground by any court of competent
jurisdiction, then the Corporation shall nevertlsslendemnify each Indemnitee as to any expenselsidiimg attorney’ fees), judgments, fine
and amounts paid in settlement in connection withaction, suit, proceeding or investigation, wieettivil, criminal or administrative,
including an action by or in the right of the Corgiion, to the fullest extent permitted by any &midle portion of this Article that shall not
have been invalidated and to the fullest extentnjtexd by applicable law.

14. Definitions. Terms used herein and defined in Section 145{H)Section 145(i) of the General Corporation Law of
the State of Delaware shall have the respectiveninga assigned to such terms in such Section 14®hSection 145(i).

NINTH:  This Article is inserted for the managerhehthe business and for the conduct of the affaitthe Corporation.

1. _General PowersThe business and affairs of the Corporation df@lhanaged by or under the direction of the Board
of Directors.

2. Number of Directors; Election of DirectarSubject to the rights of holders of any serieBferred Stock to elect
directors, the number of directors of the Corporathall be established by a majority of the erBinard of Directors except that such numr
shall be not less than three (3) nor more thaedfft(15), the initial number to be seven (7) wttierwise determined by resolution adopte
a majority of the entire Board of




Directors. Election of directors need not be bytten ballot, except as and to the extent provideitié By-laws of the Corporation.

3. Classes of DirectorsSubject to the rights of holders of any seriePferred Stock to elect directors, the Board of
Directors shall be and is divided into three class#ass |, Class Il and Class lll. Each classl sluaisist, as nearly as may be possible, of one-
third of the total number of directors constitutihg entire Board of Directors.

4.  Terms of Office Subject to the rights of holders of any serieRBferred Stock to elect directors, each direstal
serve for a term ending on the date of the thirmuahmeeting following the annual meeting at whscleh director was elected; provided, that
each director initially appointed to Class | stsaive for a term expiring at the Corporation’s aimmeeting of stockholders held in 2006;
each director initially appointed to Class Il sts@lve for a term expiring at the Corporation’swaimmeeting of stockholders held in 2007;
and each director initially appointed to Classshhll serve for a term expiring at the Corporascmnual meeting of stockholders held in
2008; provided further, that the term of each doeshall continue until the election and qualifioa of his or her successor and be subject to
his or her earlier death, resignation, disqualtfaaor removal.

5. Removal Subject to the rights of holders of any serieBmferred Stock, directors of the Corporation rnay
removed only for cause and only by the affirmatieée of the holders of at least a majority of tleees which all the stockholders would be
entitled to cast in any annual election of direstor class of directors.

6. Vacancies Subject to the rights of holders of any seriePferred Stock, any vacancy or newly createctttirships
in the Board of Directors, however occurring, shellfilled only by vote of a majority of the direcs then in office, although less than a
guorum, or by a sole remaining director and shatlloe filled by the stockholders. A director elette fill a vacancy shall hold office until t
next election of the class for which such direstoall have been chosen, subject to the electiomyaalification of a successor and to such
director’s earlier death, resignation, disqualifica or removal.

7. Amendments to ArticleNotwithstanding any other provisions of appliealaw, this Restated Certificate of
Incorporation or the By-laws of the Corporationgdartwithstanding the fact that a lesser percentaay be specified by applicable law, the
affirmative vote of the holders of at least sevefitg percent (75%) of the votes which all the &twalders would be entitled to cast in any
annual election of directors or class of directefgresented at a meeting of stockholders at whiphoaum is present (as provided in the By-
laws of the Corporation) shall be required to amenckpeal, or to adopt any provision inconsisteitit, this Article NINTH.

TENTH:  Stockholders of the Corporation may néetany action by written consent in lieu of a megtiNotwithstanding any
other provisions of applicable law, this Restatexdtificate of Incorporation or the By-laws of ther@oration, and notwithstanding the fact
that a lesser percentage may be specified by aydidaw, the affirmative vote of the holders ofestst seventy-five percent (75%) of the
votes which all the stockholders would be entitiedast in any annual election of directors or<lafsdirectors represented at a meeting of
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stockholders at which a quorum is present (as gealin the By-laws of the Corporation) shall beuiegd to amend or repeal, or to adopt any
provision inconsistent with, this Article TENTH.

ELEVENTH:  Special meetings of stockholders foy auirpose or purposes may be called at any tintbdyoard of Directors,
the Chairman of the Board, the President or upquoest of stockholders representing at least a iajfrthe votes which all stockholders
would be entitled to cast in any annual electiodiogctors or class of directors. Such specialtmge may not be called by any other person
or persons. Business transacted at any specialmgedtstockholders shall be limited to matterstielg to the purpose or purposes stated in
the notice of meeting. Notwithstanding any othevsion of applicable law, this Restated Certifecaf Incorporation or the By-laws of the
Corporation, and notwithstanding the fact thatssée percentage may be specified by law, the afim vote of the holders of at least
seventy-five percent (75%) of the votes whichladl stockholders would be entitled to cast in amuahelection of directors or class of
directors represented at a meeting of stockholatenghich a quorum is present (as provided in thdaBys of the Corporation) shall be
required to amend or repeal, or to adopt any piavigmconsistent with, this Article ELEVENTH.

[signature page follows]



IN WITNESS WHEREOF, this Amended and Restated @eate of Incorporation, which restates, integratesl amends tl
Restated Certificate of Incorporation of the Cogtian, and which has been duly adopted in accoedanit the General Corporation Law
the State of Delaware, has been executed by iysadihorized officer this 28 day of April, 2011.

TREEHOUSE FOODS, INC

By: /s/ Thomas E. O'Neil
Name: Thomas E. 'Neill
Title: Senior Vice President, General Counsel
and Chief Administrative Office
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ARTICLE |

STOCKHOLDERS

1.1  Place of Meetings All meetings of stockholders shall be held attsplace as may be designated from time to timehéy
Board of Directors, the Chairman of the Board, @tigef Executive Officer or the President or, if sotdesignated, at the principal office of
the corporation.

1.2 _Annual Meeting The annual meeting of stockholders for the @eaabf directors and for the transaction of sudteot
business as may properly be brought before theingeghall be held on a date and at a time desigriatehe Board of Directors, the
Chairman of the Board, the Chief Executive Offioethe President (which date shall not be a leghdlay in the place where the meeting is
to be held). If no annual meeting is held in adeoice with the foregoing provisions, a special inganay be held in lieu of the annual
meeting, and any action taken at that special mgetiall have the same effect as if it had beeertalt the annual meeting, and in such case
all references in these By-laws (as amended, ezbtatotherwise modified from time to time, the “Byvs”) to the annual meeting of the
stockholders shall be deemed to refer to such abeaeting.

1.3 Special Meetings

(@)  Special meetings of stockholders for any psepor purposes may be called at any time by tlaedBaof Directors, the
Chairman of the Board, the Chief Executive Officbe President or upon request of stockholdersessmting at least a majority of the votes
which all stockholders would be entitled to casay annual election of directors or class of doex Such special meetings may not be
called by any other person or persons. Businassacted at any special meeting of stockholdelstshéimited to matters relating to the
purpose or purposes stated in the notice of megtimyided, however, that nothing herein shall prohibit the Board dfe@tors from
submitting additional matters to stockholders at gmecial meeting request by stockholders.

(b) A proper request for a special meeting sutehiby one more stockholders meeting the requirésrarthis Section
1.3 and the Amended Restated Certificate of Ina@atpmn (as amended, restated or otherwise modif@d time to time, the “Restated
Certificate of Incorporation”), shall be submittexdthe Secretary of the corporation and be sigiyeellsh stockholder, or a duly authorized
agent of such stockholder, requesting the speaatimg and shall set forth: (1) a statement ofttexific proposal(s) to be brought before
special meeting, the reasons for conducting susibas at the special meeting and any materiakisttén such business of each stockholder
requesting the special meeting, (2) the name adrkas, as they appear on the corporasimooks and records, of each stockholder reque
the special meeting, (3) the number of shares wdnielowned by each stockholder requesting the apmeieting, including shares
beneficially owned and shares held of record, @)@y other information that is required to befedh in a stockholder’s notice required to
be delivered pursuant to Section 1.4, Section @&ril®ection 1.11 of these Bylaws. A request to@albecial meeting shall include
documentary evidence of each requesting stockislderord and beneficial ownership of the corpards shares of capital stock.



(c) A special meeting requested by stockholdeadl &e held at such date and time as may be fiyettie Board of
Directors, and the Board of Directors shall deteerthe record date for stockholders entitled ticeatf and to vote at such meeting;
provided, however, that the date of any such special meeting sloalba more than 90 days after the request toloalspecial meeting is
received by the Secretary. Notwithstanding thedoing, a special meeting requested by stockhoktesit not be held if (1) the Board of
Directors calls or has called an annual or spenesgting of stockholders to be held within 90 ddysrdahe Secretary receives the request for
the special meeting and the Board of Directorsrdgtees in good faith that the business of such mgetcludes (among any other matters
properly brought before the annual meeting) the@pse(s) specified in the request or (2) an annugpecial meeting was held not more than
12 months before the date on which the request fmrecial meeting was delivered to the Secretatyinicluded the purpose(s) specified by
the requesting stockholders in their request fgpecial meeting, with such determination being madmod faith by the Board of Directors.

(d)  Any stockholder may revoke a request forect&l meeting at any time by written revocationwdgkd to the
Secretary, and if, following such revocation, thare un-revoked requests from stockholders holainje aggregate less than the requisite
number of shares entitling the stockholders to estjthe calling of a special meeting, the BoarBioéctors, in its discretion, may cancel the
special meeting.

1.4  Notice of Meetings Except as otherwise provided by law, noticearfremeeting of stockholders, whether annual oriahec
shall be given not less than 10 nor more than §8 tafore the date of the meeting to each stockh@dtitled to vote at such
meeting. Without limiting the manner by which ratiotherwise may be given to stockholders, anycadathall be effective if given by a form
of electronic transmission consented to (in a manaasistent with the General Corporation Law @f 8tate of Delaware) by the stockholder
to whom the notice is given. Any such consentldfmtevocable by the stockholder by written not@éhe corporation. Any such consent
shall be deemed revoked if (1) the corporatiomialle to deliver by electric transmission two cansgige notices given by the corporation in
accordance with such consent and (2) such inaliégomes known to the Secretary or an Assistanetay of the corporation or to the
transfer agent, or other person responsible fogiviag of notice; provided however, the inadvertent failure to treat such inabilisyaa
revocation shall not invalidate any meeting or otietion. The notices of all meetings shall sth&eplace, date and time of the meeting and
the means of remote communications, if any, by tistockholders and proxyholders may be deemed prdsent in person and vote at such
meeting. The notice of a special meeting shalesta addition, the purpose or purposes for wilithmeeting is called. If notice is given by
mail, such notice shall be deemed given when degzbsi the United States mail, postage prepai@ctid to the stockholder at such
stockholder’s address as it appears on the recditi® corporation. If notice is given by electimtransmission, such notice shall be deemed
given at the time specified in Section 232 of tlen&al Corporation Law of the State of Delaware.

1.5 Voting List. The Secretary shall prepare, at least 10 dalgsdevery meeting of stockholders, a completeolishe
stockholders entitled to vote at the meeting, arearin alphabetical order, and showing the addsesach stockholder and the number of
shares registered in the name of each stockhoBiech list shall be open to the examination of any



stockholder, for any purpose germane to the megfiim@ period of at least 10 days prior to the timge (a) on a reasonably accessible
electronic network, provided that the informati@quired to gain access to such list is provided widtice of the meeting, or (b) during
ordinary business hours, at the principal placeusiness of the corporation. The list shall als@tnduced and kept at the time and place of
the meeting during the whole time thereof, and laynspected by any stockholder who is present.

1.6 Quorum Except as otherwise provided by law, the Redt@ertificate of Incorporation or these By-laws tiolders of a
majority in voting power of the shares of the calstock of the corporation issued and outstandimdjentitled to vote at the meeting, present
in person, present by means of remote communicatiarmanner, if any, authorized by the Board akbiors in its sole discretion, or
represented by proxy, shall constitute a quorunttfertransaction of business. A quorum, once &shedal at a meeting, shall not be broken
by the withdrawal of enough votes to leave less thguorum.

1.7  Adjournments Any meeting of stockholders may be adjournedhftone to time to any other time and to any otHace at
which a meeting of stockholders may be held undese By-laws by the stockholders present or reptedat the meeting and entitled to
vote, although less than a quorum, or, if no stotddr is present, by any officer entitled to preséd or to act as secretary of such meeting. It
shall not be necessary to notify any stockholdeargf adjournment of less than 30 days if the time @ace of the adjourned meeting, and the
means of remote communication, if any, by whicttkmlders and proxyholders may be deemed to beprés person and vote at such
adjourned meeting, are announced at the meetiwhiah adjournment is taken, unless after the adjment a new record date is fixed for the
adjourned meeting. At the adjourned meeting, trearation may transact any business which mighé teeen transacted at the original
meeting.

1.8  Voting and Proxies Each stockholder shall have one vote for eaahesdf stock entitled to vote held of record byrsuc
stockholder and a proportionate vote for eachifvaat share so held, unless otherwise providedppjieable law or the Restated Certificate
of Incorporation. Each stockholder of record dsditto vote at a meeting of stockholders may votearson (including by means of remote
communications, if any, by which stockholders maydeemed to be present in person and vote at seeting) or may authorize another
person or persons to vote for such stockholder Ry executed or transmitted in a manner perohittethe General Corporation Law of
State of Delaware by the stockholder or such stolddr's authorized agent and delivered (includipglectronic transmission) to the
Secretary of the corporation before or at the tifiiélhe meeting. No such proxy shall be voted ugiter three years from the date of its
execution, unless the proxy expressly providegflmnger period.

1.9 Action at Meeting

(@ When a quorum is present at any meetingnaayer other than the election of directors to b&d upon by the
stockholders at such meeting shall be decided dwaffirmative vote of the holders of a majorityioting power of the shares of stock present
or represented and voting on such matter (or ifetlage two or more classes of stock entitled te ast separate classes, then in the case of
each such class, the holders of a majority in gofiower of the shares of stock of that class pteserepresented and voting on such matter),



except when a different vote is required by appliedaw, the Restated Certificate of Incorporatiorthese By-laws.

(b)  When a quorum is present at any meetinghferetection of directors, each director shall leeteld by the vote of a
majority of votes cast with respect to that direstelection, providethat if, as of the 10th day preceding the datectirporation first
provides notice of such meeting in accordance thig#ise By-laws, the number of nominees exceedsuimber of directors to be elected (a
“Contested Election”), the directors shall be ededby the vote of a plurality of the votes castr purposes of this Section 1.9, a “majority of
votes cast” shall mean that the number of votes“tas a director’s election exceeds the numbewrofes cast “against” that director’s
election (with “abstentions” and “broker non-votesit counted as votes cast either “for” or “agditizat director's election). In the event an
incumbent director fails to receive a majority otes cast in an election that is not a Contestedtieh, such incumbent director shall
immediately tender his resignation in accordandé e procedures established by the NominatingGorgorate Governance
Committee. The Board of Directors shall deternvitneether to accept the resignation or take othéomcthrough a process managed by the
Nominating and Corporate Governance Committee alhalfing a recommendation of that committee. Ksulirector's resignation is n
accepted by the Board of Directors, such diredtail €ontinue to serve until his successor is éilécted, or until his subsequent death,
retirement, removal or resignation in accordandé Vt$ terms.

1.10 Nomination of Directors

(@) Except for (1) any directors entitled to lected by the holders of preferred stock, (2) aingatiors elected in
accordance with Section 2.9 hereof by the Boaiirgctors to fill a vacancy or newly-created diggships or (3) as otherwise required by
applicable law or stock market regulation, onlygoeis who are nominated in accordance with the gruoes in this Section 1.10 shall be
eligible for election as directors. Nomination &ection to the Board of Directors at a meetingtotkholders may be made (i) by or at the
direction of the Board of Directors or (ii) by astockholder of the corporation who (x) complieshittie notice procedures set forth in
Section 1.10(b) and (y) is a stockholder of reammdhe date of the giving of such notice and onrétoerd date for the determination of
stockholders entitled to vote at such meeting.

(b)  To be timely, a stockholder’s notice mustéeeived in writing by the Secretary at the priatigxecutive offices of
the corporation as follows: (i) in the case of &tton of directors at an annual meeting of stad#térs, not less than 90 days nor more than
120 days prior to the first anniversary of the pding year’'s annual meeting; provided, howevet, {klein the case of the annual meeting of
stockholders of the corporation to be held in 20606€y) in the event that the date of the annualtingen any other year is advanced by more
than 20 days, or delayed by more than 60 days, thenfirst anniversary of the preceding year's atmoeeting, a stockholder’s notice must
be so received not earlier than the 120th day poisuch annual meeting and not later than theeabdusiness on the later of (A) the 90th
day prior to such annual meeting and (B) the telathfollowing the day on which notice of the datesach annual meeting was mailed or
public disclosure of the date of such annual mgetias made, whichever first occurs; or (ii) in taese of an election of directors at a special
meeting of stockholders, provided that the BoarBioéctors has determined that directors shall



be elected at such meeting, not earlier than tR¢hlday prior to such special meeting and not léitan the close of business on the later ¢
the 90th day prior to such special meeting andh(g)tenth day following the day on which noticdfu date of such special meeting was
mailed or public disclosure of the date of suchcgdeneeting was made, whichever first occursndrevent shall the adjournment or
postponement of an annual meeting (or the publimancement thereof) commence a new time periodx@nd any time period) for the
giving of a stockholder’s notice.

The stockholder’s notice to the Secretary shalf@#h: (A) as to each proposed nominee (1) suchgres name, age, business
address and, if known, residence address, (2)gerdon’s principal occupation or employment, (&) ¢hass and number of shares of stock of
the corporation which are beneficially owned bytsperson, and (4) any other information concersinch person that must be disclosed as
to nominees in proxy solicitations pursuant to Ration 14A under the Securities Exchange Act of4, 3% amended (the “Exchange Act”);
(B) as to the stockholder giving the notice (1)tsatockholder's name and address, as they appaheaworporatiors books, (2) the class a
number of shares of stock of the corporation whichowned, beneficially and of record, by suchldtotder, (3) a description of all
arrangements or understandings between such stdeklamd each proposed nominee and any other pergmersons (including their names)
pursuant to which the nomination(s) are to be nigdsuch stockholder, (4) a representation that stmtkholder intends to appear in person
or by proxy at the meeting to nominate the pergam{med in its notice and (5) a representation hdrghe stockholder intends or is part of a
group which intends (x) to deliver a proxy statetramd/or form of proxy to holders of at least tl@qentage of the corporation’s outstanding
capital stock required to elect the nominee an@/potherwise to solicit proxies from stockhold@rsupport of such nomination; and (C) as
to the beneficial owner, if any, on whose behadf tlomination is being made (1) such beneficial alsneame and address, (2) the class and
number of shares of stock of the corporation wiaichbeneficially owned by such beneficial owney,g8lescription of all arrangements or
understandings between such beneficial owner achl g@posed nominee and any other person or pe(smhsding their names) pursuant to
which the nomination(s) are to be made and (4peesentation whether the beneficial owner interds part of a group which intends (x) to
deliver a proxy statement and/or form of proxy tiders of at least the percentage of the corparatioutstanding capital stock requirement
to elect the nominee and/or (y) otherwise to sofiobxies from stockholders in support of such nmation. In addition, to be effective, the
stockholder’s notice must be accompanied by théemriconsent of the proposed nominee to servedas@or if elected. The corporation
may require any proposed nominee to furnish sulcbraohformation as may reasonably be required terdene the eligibility of such
proposed nominee to serve as a director of theocatipn. A stockholder shall not have compliedwiitis Section 1.10(b) if the stockholder
(or beneficial owner, if any, on whose behalf tloenmnation is made) solicits or does not solicittfas case may be, proxies in support of such
stockholder’'s nominee in contravention of the repregations with respect thereto required by thigiGe 1.10.

(c)  The chairman of any meeting shall have thegrand duty to determine whether a nomination avade in
accordance with the provisions of this Section 1id€luding whether the stockholder or beneficiaher, if any, on whose behalf the
nomination is made solicited (or is part of a grewpch solicited) or did not so solicit, as the&asay be, proxies in support of such
stockholder’'s nominee in compliance with the repn¢ations with



respect thereto required by this Section 1.10),ifte chairman should determine that a nominat#as not made in accordance with the
provisions of this Section 1.10, the chairman séaltleclare to the meeting and such nomination bhalisregarded.

(d) Except as otherwise required by applicable lzothing in this Section 1.10 shall obligate timeporation or the
Board of Directors to include in any proxy stateitnamother stockholder communication distributecbehalf of the corporation or the Board
of Directors information with respect to any nongrfer director submitted by a stockholder.

()  Notwithstanding the foregoing provisions luiktSection 1.10, if the stockholder (or a quatifiepresentative of the
stockholder) does not appear at the annual or alpeeieting of stockholders of the corporation tesgint a nomination, such nomination shall
be disregarded, notwithstanding that proxies ipeesof such vote may have been received by thgocation. For purposes of this Section
1.10, to be considered a qualified representatitbeostockholder, a person must be authorizedwyitéen instrument executed by such
stockholder or an electronic transmission delivérgduch stockholder to act for such stockholdgsragy at the meeting of stockholders and
such person must produce such written instrumeatemtronic transmission, or a reliable reproductibthe written instrument or electronic
transmission, at the meeting of stockholders.

® For purposes of this Section 1.10, “publisaosure” shall include disclosure in a press sdaaported by the Dow
Jones New Service, Associated Press or comparabtaal news service or in a document publiclydfitey the corporation with the
Securities and Exchange Commission pursuant tad®et8, 14 or 15(d) of the Exchange Act.

1.11  _Notice of Business at Annual Meetings

(@  Atany annual meeting of the stockholder$y sach business shall be conducted as shall hese properly brought
before the meeting. To be properly brought befsrannual meeting, business must be (1) specifititei notice of meeting (or any
supplement thereto) given by or at the directiothefBoard of Directors, (2) otherwise properlyugbt before the meeting by or at the
direction of the Board of Directors, or (3) propgebrought before the meeting by a stockholder toatance with the applicable provisions of
these By-laws. For business to be properly brobgfdre an annual meeting by a stockholder, 8udh business relates to the nomination of
a person for election as a director of the corpamathe procedures in Section 1.10 must be comipli¢h and (ii) if such business relates to
any other matter, the business must constitutepgpmatter under Delaware law for stockholderoactind the stockholder must (x) have
given timely notice thereof in writing to the Setery in accordance with the procedures set fortBdntion 1.11(b) and (y) be a stockholde
record on the date of the giving of such notice amdhe record date for the determination of stotddrs entitled to vote at such annual
meeting.

(b)  To be timely, a stockholder’s notice mustéeeived in writing by the Secretary at the priatigxecutive offices of
the corporation not less than 90 days nor more 128ndays prior to the first anniversary of theceding year’s annual meeting; provided
however, that (x) in the case of the annual meeting ofldtolders of the corporation to be held in 2006y)iin the event that the date of the
annual meeting in any other year is advanced by



more than 20 days, or delayed by more than 60 diayms, the first anniversary of the preceding yearnsual meeting, a stockholder’s notice
must be so received not earlier than the 120thpdiay to such annual meeting and not later tharctbge of business on the later of (A) the
90th day prior to such annual meeting and (B) ¢émtht day following the day on which notice of tretadof such annual meeting was mailed
or public disclosure of the date of such annualtmgevas made, whichever first occurs. In no eadall the adjournment or postponement
of an annual meeting (or the public announcemearethf) commence a new time period (or extend ang fieriod) for the giving of a
stockholder’s notice.

The stockholder’s notice to the Secretary shalf@h as to each matter the stockholder propaseésing before the annual meeting
(1) a brief description of the business desirebdedrought before the annual meeting, the textingldo the business (including the text of
resolutions proposed for consideration and in thenethat such business includes a proposal to dtienBy-laws, the language of the
proposed amendment), and the reasons for condwinigbusiness at the annual meeting, (2) the mach@ddress, as they appear on the
corporation’s books, of the stockholder proposinghsbusiness, and the name and address of thediahedvner, if any, on whose behalf the
proposal is made, (3) the class and number of strdrgtock of the corporation which are owned,eaord and beneficially, by the stockhol
and beneficial owner, if any, (4) a descriptiorabifarrangements or understandings between suckrsitwler or such beneficial owner, if any,
and any other person or persons (including theires) in connection with the proposal of such bissiri®y such stockholder and any material
interest of the stockholder or such beneficial owife@ny, in such business, (5) a representatiah $uch stockholder intends to appear in
person or by proxy at the annual meeting to bringhsusiness before the meeting and (6) a repasmmtvhether the stockholder or the
beneficial owner, if any, intends or is part ofrayp which intends (x) to deliver a proxy statemamd/or form of proxy to holders of at least
the percentage of the corporation’s outstandingi@agiock required to approve or adopt the propasd/or (y) otherwise to solicit proxies
from stockholders in support of such proposal. withistanding anything in these By-laws to the camntr no business shall be conducted at
any annual meeting of stockholders except in a@urd with the procedures set forth in this Sectidd; provided that any stockholder
proposal which complies with Rule 14a-8 of the groxles (or any successor provision) promulgatetkbuthe Securities Exchange Act of
1934, as amended, and is to be included in theocatipn’s proxy statement for an annual meetingtotkholders shall be deemed to comply
with the requirements of this Section 1.11. A khmdder shall not have complied with this Sectiohllb) if the stockholder (or beneficial
owner, if any, on whose behalf the nomination igle)asolicits or does not solicit, as the case nm@yphoxies in support of such stockholder’s
proposal in contravention of the representatiorth vaspect thereto required by this Section 1.11.

(c)  The chairman of any meeting shall have theguand duty to determine whether business wasepisoprought
before the meeting in accordance with the provisioiithis Section 1.11 (including whether the statller or beneficial owner, if any, on
whose behalf the proposal is made solicited (pais of a group which solicited) or did not so sitlias the case may be, proxies in support of
such stockholder’s proposal in compliance withrygresentation with respect thereto required kg Stgiction 1.11), and if the chairman
should determine that business was not properlydirobefore the meeting in accordance with the



provisions of this Section 1.11, the chairman sbaltleclare to the meeting and such businessrsitdiie brought before the meeting.

(d) Notwithstanding the foregoing provisions listSection 1.11, if the stockholder (or a quatifiepresentative of the
stockholder) does not appear at the annual meetistpckholders of the corporation to present essnsuch business shall not be
considered, notwithstanding that proxies in respésuch vote may have been received by the catiparaFor purposes of this Section 1.11,
to be considered a qualified representative osthekholder, a person must be authorized by aemritistrument executed by the such
stockholder or an electronic transmission delivérgduch stockholder to act for such stockholdea peoxy at the meeting of stockholders
and such person must produce such written instrtnregiectronic transmission, or a reliable repiithn of the written instrument or
electronic transmission, at the meeting of stoattérd.

(e)  For purposes of this Section 1.11, “publectbsure” shall include disclosure in a press ssaaported by the Dow
Jones New Service, Associated Press or comparabénal news service or in a document publiclydfitey the corporation with the
Securities and Exchange Commission pursuant tod®ets, 14 or 15(d) of the Exchange Act.

1.12 Conduct of Meetings

(@  Meetings of stockholders shall be presidegt &by the Chairman of the Board, if any, or in @firman's absence by
the Vice Chairman of the Board, if any, or in thie&/Chairman's absence by the Chief Executive &ffior in the Chief Executive Officer's
absence, by the President, or in the Presiderdnab by a Vice President, or in the absence of #ile foregoing persons by a chairman
designated by the Board of Directors, or in theeabe of such designation by a chairman chosen teyofdhe stockholders at the
meeting. The Secretary shall act as secretafyeofiteeting, but in the Secretary's absence thenchaiof the meeting may appoint any
person to act as secretary of the meeting.

(b) The Board of Directors may adopt by resolution sugls, regulations and procedures for the condiuahy meeting
of stockholders of the corporation as it shall degpropriate including, without limitation, suchidelines and procedures as it may deem
appropriate regarding the participation by meangofote communication of stockholders and proxyidadhot physically present at a
meeting. Except to the extent inconsistent witthswles, regulations and procedures as adoptéaebBoard of Directors, the chairman of
any meeting of stockholders shall have the right@urthority to prescribe such rules, regulatiorss procedures and to do all such acts as, in
the judgment of such chairman, are appropriatéf®proper conduct of the meeting. Such rulesjlagigns or procedures, whether adopted
by the Board of Directors or prescribed by the whah of the meeting, may include, without limitatidhe following: (i) the establishment of
an agenda or order of business for the meetijgulés and procedures for maintaining order antieeting and the safety of those present;
(iii) limitations on attendance at or participationthe meeting to stockholders of record of thepoeation, their duly authorized and
constituted proxies or such other persons as bealetermined; (iv) restrictions on entry to theetireg after the time fixed for the
commencement thereof; and (v) limitations on theetallotted to questions or comments by participaktnless and to the extent determined
by the Board of Directors or the chairman of thestimgy, meetings



of stockholders shall not be required to be helddoordance with the rules of parliamentary prooedu

(c)  The chairman of the meeting shall annount¢keteeting when the polls for each matter todied/upon at the
meeting will be opened and closed. If no annouragns made, the polls shall be deemed to haveeapehen the meeting is convened and
closed upon the final adjournment of the meetiAfier the polls close, no ballots, proxies or vodesny revocations or changes thereto may
be accepted.

(d) In advance of any meeting of stockholders,Blbard of Directors, the Chairman of the Board, @hief Executive
Officer or the President shall appoint one or mnspectors of election to act at the meeting anken@awritten report thereof. One or more
other persons may be designated as alternate tospéa replace any inspector who fails to actndfinspector or alternate is present, ready
and willing to act at a meeting of stockholderg, thairman of the meeting shall appoint one or mmspectors to act at the meeting. Unless
otherwise required by law, inspectors may be officemployees or agents of the corporation. Easpeictor, before entering upon the
discharge of such inspector's duties, shall taklesaggn an oath faithfully to execute the dutiesnspector with strict impartiality and
according to the best of such inspector's abilitiie inspector shall have the duties prescribeldwyand shall take charge of the polls and,
when the vote in completed, shall make a certifiadtthe result of the vote taken and of such dihes as may be required by law.

1.13 No Action by Consent in Lieu of a Meetingtockholders of the corporation may not take aetjon by written consent in
lieu of a meeting.

ARTICLE Il

DIRECTORS

2.1  General PowersThe business and affairs of the corporationl sleamanaged by or under the direction of a Bodrd o
Directors, who may exercise all of the powers &f¢brporation except as otherwise provided by apple law or the Restated Certificate of
Incorporation.

2.2 Number, Election and QualificationThe number of directors of the Corporation shalkestablished by a majority of the
entire Board of Directors except that such numbati $e not less than three (3) nor more thandiftél5), the exact number to be nine (9)
until otherwise determined by resolution adoptedbyajority of the entire Board of Directors. Hien of directors need not be by written
ballot. Directors need not be stockholders ofdbioration.

2.3 Classes of DirectorsThe Board of Directors shall be and is dividei ithree classes: Class |, Class Il and ClassTle
allocation of directors among classes shall berdeted by resolution of the Board of Directors.

2.4  Terms of Office Subject to the rights of holders of any serieBreferred Stock to elect directors, each direstall serve
for a term ending on the date of the third annuatimg following the annual meeting at which sukator was elected; providedhat each



director initially appointed to Class | shall sefee a term expiring at the corporation’s annuaktirgy of stockholders held in 2006; each
director initially appointed to Class Il shall serfor a term expiring at the corporatisrdnnual meeting of stockholders held in 2007;eauh
director initially appointed to Class Ill shall serfor a term expiring at the corporation’s anmaakting of stockholders held in 2008;

provided further, that the term of each directallstontinue until the election and qualificatiohaosuccessor and be subject to such director's
earlier death, resignation, disqualification or osal.

2.5 Quorum A majority of the directors at any time in offishall constitute a quorum. If at any meetinthefBoard of
Directors there shall be less than such a quorumgjarity of the directors present may adjournrtieeting from time to time without further
notice other than announcement at the meeting,aigtiorum shall be present.

2.6 Action at Meeting Every act or decision done or made by a majaftyre directors present at a meeting duly heldtith a
qguorum is present shall be regarded as the abeddoard of Directors unless a greater numbergsired by applicable law or by the Rest:
Certificate of Incorporation.

2.7 Removal Subject to the rights of holder of any seriePudferred Stock, directors of the corporation fnayemoved only
for cause and only by the affirmative vote of tlddiers of at least a majority of the votes whidttad stockholders would be entitled to cast
in any annual election of directors or class oédliors.

2.8  Vacancies Subject to the rights of holder of any seriePrdferred Stock, any vacancy or newly-createcctbrships on the
Board of Directors, however occurring, shall bied@lonly by vote of a majority of the directorsha office, although less than a quorum, or
by a sole remaining director and shall not bediltyy the stockholders. A director elected todillacancy shall hold office until the next
election of the class for which such director shalte been chosen, subject to the election andfigatibn of a successor or until such
director's earlier death, resignation, disqualtfaaor removal.

2.9 Resignation Any director may resign by delivering a resigotin writing or by electronic transmission to tbarporation at
its principal office or to the Chairman of the Baathe Chief Executive Officer, the President @ 8ecretary. Such resignation shall be
effective upon receipt unless it is specified teeffective at some later time or upon the happeningpme later event.

2.10 Regular Meetings Regular meetings of the Board of Directors maybld without notice at such time and place a bha
determined from time to time by the Board of Dimest provided that any director who is absent wéiggh a determination is made shall be
given notice of the determination. A regular megif the Board of Directors may be held withouticeimmediately after and at the same
place as the annual meeting of stockholders.

2.11  Special Meetings Special meetings of the Board of Directors maybeld at any time and place designated in a gét®
Chairman of the Board, the Chief Executive Offi¢ae President, two or more directors, or by omeatior in the event that there is only a
single director in office.
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2.12 _Notice of Special MeetingsNotice of any special meeting of directors sbhallgiven to each director by the Secretary or by
the officer or one of the directors calling the tirege  Notice shall be duly given to each dired@yin person or by telephone at least 24 h
in advance of the meeting, (b) by sending writtetiae via reputable overnight courier, telecopylactronic mail, or delivering written noti
by hand, to such director's last known businessiehor electronic mail address at least 48 hougglirance of the meeting, or (c) by sending
written notice via first-class mail to such diretddast known business or home address at ledsb 73 in advance of the meeting. A notice
or waiver of notice of a meeting of the Board ofdators need not specify the purposes of the ngeetin

2.13 _Meetings by Conference Communications Eqaiim Directors may participate in meetings of the iloaf Directors or
any committee thereof by means of conference teleplor other communications equipment by meanshifiwall persons participating in
the meeting can hear each other, and participacsuch means shall constitute presence in petssuch meeting.

2.14  _Action by Consent Any action required or permitted to be takearat meeting of the Board of Directors or of any
committee thereof may be taken without a meetiingl] members of the Board of Directors or comndftas the case may be, consent to the
action in writing or by electronic transmissiongdahe written consents or electronic transmissamegfiled with the minutes of proceedings of
the Board of Directors or committee.

2.15 Committees The Board of Directors may designate one or nsoremittees, each committee to consist of one oerob
the directors of the corporation. The Board ofebiors may designate one or more directors asiateemembers of any committee, who r
replace any absent or disqualified member at arstingeof the committee. In the absence or distjoation of a member of a committee,
member or members of the committee present at ayiny and not disqualified from voting, whethemnot such member or members
constitute a quorum, may unanimously appoint amattember of the Board of Directors to act at thectimg in the place of any such absent
or disqualified member. Any such committee, toaRtent provided in the resolution of the Boardafectors and subject to the provisions
law, shall have and may exercise all the powersaaridority of the Board of Directors in the manageirof the business and affairs of the
corporation and may authorize the seal of the gatjmm to be affixed to all papers which may requir Each such committee shall keep
minutes and make such reports as the Board of Diemay from time to time request. Except asRtbard of Directors may otherwise
determine, any committee may make rules for thelgonof its business, but unless otherwise provizethe directors or in such rules, its
business shall be conducted as nearly as posgibiie isame manner as is provided in these By-lanthé Board of Directors. Except as
otherwise provided in the Restated Certificatengbkporation, these By-laws, or the resolutiorhaf Board of Directors designating the
committee, a committee may create one or more salmtees, each subcommittee to consist of one e members of the committee, and
delegate to a subcommittee any or all of the poardsauthority of the committee.

2.16 _Compensation of Directardirectors may be paid such compensation for gegvices and such reimbursement for
expenses of attendance at meetings as the Bo&idestors may from time to time determine. No spelyment shall preclude any director
from
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serving the corporation or any of its parent orsidilary entities in any other capacity and recgj\iompensation for such service.

ARTICLE Il

OFFICERS

3.1 Titles. The officers of the corporation shall consisadhief Executive Officer, a President, a Secyeti reasurer and su
other officers with such other titles as the BoafrDirectors shall determine, including a Chairnwdithe Board, a Vice Chairman of the
Board, and one or more Vice Presidents, Assistegdasurers, and Assistant Secretaries. The Bodbdreftors may appoint such other
officers as it may deem appropriate.

3.2 Election The Chief Executive Officer, President, Treasared Secretary shall be elected annually by therd@of Directors
at its first meeting following the annual meetirfgstockholders. Other officers may be appointedh@yBoard of Directors at such meeting
at any other meeting.

3.3 Qualification No officer need be a stockholder. Any two orenoffices may be held by the same person.

3.4  Tenure Except as otherwise provided by law, by the &esit Certificate of Incorporation or by these Bydaeach officer
shall hold office until such officer's successoeliscted and qualified, unless a different terigpiscified in the resolution electing or
appointing such officer, or until such officer'slea death, resignation or removal.

3.5 Resignation and RemovaAny officer may resign by delivering a writteesignation to the corporation at its principal cgfi
or to the Chief Executive Officer, the Presidenttm Secretary. Such resignation shall be effeatjppon receipt unless it is specified to be
effective at some later time or upon the happenfrgpme later event.

Any officer may be removed at any time, with orhwitit cause, by vote of a majority of the directben in office.

Except as the Board of Directors may otherwiserdatee, no officer who resigns or is removed shalldnany right to any compensation a
officer for any period following such officer's igeation or removal, or any right to damages oroaat of such removal, whether such
officer's compensation be by the month or by ther y& otherwise, unless such compensation is esigrpeovided for in a duly authorized
written agreement with the corporation.

3.6 Vacancies The Board of Directors may fill any vacancy ogimg in any office for any reason and may, indiscretion,
leave unfilled for such period as it may deternmang offices other than those of Chief Executiveic@ff, President, Treasurer and
Secretary. Each such successor shall hold officehe unexpired term of such officer's predeceasdruntil a successor is elected and
qualified, or until such officer's earlier deatbsignation or removal.

3.7 _Chairman of the BoardThe Board of Directors may appoint from its mengba Chairman of the Board, who need not be an
employee or officer of the corporation. If the Biba
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of Directors appoints a Chairman of the Board, S0bhirman shall perform such duties and possessmuwers as are assigned by the Board
of Directors and, if the Chairman of the Boardlsalesignated as the corporation’s Chief Execuiiffecer, shall have the powers and duties
of the Chief Executive Officer prescribed in Sexnt®8 of these By-laws. Unless otherwise provibdgthe Board of Directors, the Chairman
of the Board shall preside at all meetings of tlhaf8 of Directors and stockholders.

3.8 President; Chief Executive Officetdnless the Board of Directors has designatectrman of the Board or another pei
as the corporation’s Chief Executive Officer, tiredtdent shall be the Chief Executive Officer af torporation. The Chief Executive
Officer shall have general charge and supervisfadhebusiness of the Corporation subject to thection of the Board of Directors. The
President shall perform such other duties and $laakt such other powers as the Board of DirectotiseoChief Executive Officer (if the
President is not the Chief Executive Officer) mepnf time to time prescribe. In the event of theeaite, inability or refusal to act of the
Chief Executive Officer or the President (if thesident is not the Chief Executive Officer), the&President (or if there shall be more than
one, the Vice Presidents in the order determinethéyBoard of Directors) shall perform the dutiéshe Chief Executive Officer and when
performing such duties shall have all the poweraraf be subject to all the restrictions upon theefdaxecutive Officer.

3.9 Vice Presidents Any Vice President shall perform such duties posgisess such powers as the Board of DirectofsedChiel
Executive Officer may from time to time prescribEhe Board of Directors may assign to any Vice idmy the title of Executive Vice
President, Senior Vice President or any other s$itlected by the Board of Directors.

3.10 _Secretary and Assistant Secretarigébe Secretary shall perform such duties and bhak such powers as the Board of
Directors or the Chief Executive Officer may frommé to time prescribe. In addition, the Secresdrgll perform such duties and have such
powers as are incident to the office of the secyetacluding without limitation the duty and powter give notices of all meetings of
stockholders and special meetings of the Boardifdibrs, to attend all meetings of stockholders e Board of Directors and keep a
record of the proceedings, to maintain a stockdedqd prepare lists of stockholders and theirestas as required, to be custodian of
corporate records and the corporate seal anditoaaftl attest to the same on documents.

Any Assistant Secretary shall perform such duties @ossess such powers as the Board of Directmr € hief Executive Officer or
the Secretary may from time to time prescribethmevent of the absence, inability or refusaldiood the Secretary, the Assistant Secretary
(or if there shall be more than one, the Assistetretaries in the order determined by the Boaiirefctors) shall perform the duties and
exercise the powers of the Secretary.

In the absence of the Secretary or any Assistacte&ey at any meeting of stockholders or directibns chairman of the meeting
shall designate a temporary secretary to keepaadexd the meeting.

3.11  _Treasurer and Assistant Treasurefdie Treasurer shall perform such duties and Bask such powers as may from time
time be assigned by the Board of Directors or the
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Chief Executive Officer. In addition, the Treasushall perform such duties and have such poweaseascident to the office of treasurer,
including without limitation the duty and powerkeep and be responsible for all funds and secsititi¢he corporation, to deposit funds of
the corporation in depositories selected in acawdavith these By-laws, to disburse such fundsdsred by the Board of Directors, to make
proper accounts of such funds, and to render asreshby the Board of Directors statements of adlrstransactions and of the financial
condition of the corporation.

The Assistant Treasurers shall perform such datielspossess such powers as the Board of Direther§hief Executive Officer or
the Treasurer may from time to time prescribethievent of the absence, inability or refusaldiocd the Treasurer, the Assistant Treasurer
(or if there shall be more than one, the Assistaatisurers in the order determined by the Boaildiafctors) shall perform the duties and
exercise the powers of the Treasurer.

3.12  Salaries Officers of the corporation shall be entitledstech salaries, compensation or reimbursementeadisb&hfixed or
allowed from time to time by the Board of Directors

ARTICLE IV

CAPITAL STOCK

4.1  Issuance of StockSubject to the provisions of the Restated Geatié of Incorporation, the whole or any part of amissuet
balance of the authorized capital stock of the a@tion or the whole or any part of any sharesefduthorized capital stock of the
corporation held in the corporation’s treasury rbayissued, sold, transferred or otherwise dispo$éeg vote of the Board of Directors in
such manner, for such lawful consideration andumi ¢erms as the Board of Directors may determine.

4.2  Certificates of Stock Every holder of stock of the corporation shaldmtitled to have a certificate, in such form @y fioe
prescribed by law and by the Board of Directorstifgeng the number and class of shares owned loy $wlder in the corporation. Each si
certificate shall be signed by, or in the namehef¢orporation by, the Chairman or Vice Chairmbany, of the Board of Directors, or the
President or a Vice President, and the Treasuran étssistant Treasurer, or the Secretary or aistass Secretary of the corporation. Any
all of the signatures on the certificate may beasimile.

Each certificate for shares of stock which are acidjo any restriction on transfer pursuant toRkstated Certificate of
Incorporation, these By-laws, applicable securiigegs or any agreement among any number of stodkh®lor among such holders and the
corporation shall have conspicuously noted on dlge br back of the certificate either the full tekthe restriction or a statement of the
existence of such restriction.

There shall be set forth on the face or back ofi eactificate representing shares of such clasedes of stock of the corporation a

statement that the corporation will furnish withablrge to each stockholder who so requests aafdajpe full text of the powers,
designations,
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preferences and relative, participating, optionmadtber special rights of each class of stock desehereof and the qualifications, limitations
or restrictions of such preferences and/or rights.

4.3  _Transfers Except as otherwise established by rules anadlaggns adopted by the Board of Directors, andesitio
applicable law, shares of stock may be transfesrethe books of the corporation by the surrendéneccorporation or its transfer agent of
certificate representing such shares properly esedbor accompanied by a written assignment or pohvattorney properly executed, and
with such proof of authority or the authenticitysinature as the corporation or its transfer ageayt reasonably require. Except as may be
otherwise required by law, by the Restated Cedtiff Incorporation or by these By-laws, the coaion shall be entitled to treat the record
holder of stock as shown on its books as the owhsuch stock for all purposes, including the pagta# dividends and the right to vote with
respect to such stock, regardless of any transiiedge or other disposition of such stock untilshares have been transferred on the books o
the corporation in accordance with the requiremefiteese By-laws.

4.4  Lost, Stolen or Destroyed Certificate¥he corporation may issue a new certificatetoflsin place of any previously issued
certificate alleged to have been lost, stolen strdged, upon such terms and conditions as thedBafaDirectors may prescribe, including the
presentation of reasonable evidence of such lbef,dr destruction and the giving of such indemaitd posting of such bond as the Boar
Directors may require for the protection of thepmation or any transfer agent or registrar.

4.5 Record Date The Board of Directors may fix in advance a dete record date for the determination of thekétoiclers
entitled to notice of or to vote at any meetingtaickholders, or entitled to receive payment of dinjdend or other distribution or allotment
of any rights in respect of any change, conversioexchange of stock, or for the purpose of angoléwful action. Such record date shall
not be more than 60 nor less than 10 days beferddte of such meeting, nor more than 60 days fiany other action to which such rec
date relates.

If no record date is fixed, the record date foredatining stockholders entitled to notice of or tievat a meeting of stockholders s
be at the close of business on the day beforeah@u which notice is given, or, if notice is walyat the close of business on the day before
the day on which the meeting is held. If no reataitk is fixed, the record date for determininglstmlders for any other purpose shall be at
the close of business on the day on which the BoRIrectors adopts the resolution relating torsparpose.

A determination of stockholders of record entittedotice of or to vote at a meeting of stockhaddgnall apply to any adjournment
of the meeting; provided, however, that the BodrDicectors may fix a new record date for the adjmad meeting.

ARTICLE V

GENERAL PROVISIONS
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5.1 Fiscal Year Except as from time to time otherwise designétgthe Board of Directors, the fiscal year of toeporation
shall begin on the first day of January of eachr yea end on the last day of December in each year.

5.2  Corporate Seal The corporate seal shall be in such form ad beapproved by the Board of Directors.

5.3  Waiver of Notice Whenever notice is required to be given by laythe Restated Certificate of Incorporation ottligse
By-laws, a written waiver signed by the persontédito notice, or a waiver by electronic transiioissy the person entitled to notice,
whether before, at or after the time stated in swatice, shall be deemed equivalent to noticeedtince of a person at a meeting shall
constitute a waiver of notice of such meeting, exeehen the person attends a meeting for the exepose of objecting at the beginnin
the meeting, to the transaction of any businesausrthe meeting is not lawfully called or convened

5.4  Voting of Securities Except as the Board of Directors may otherwissighate, the Chief Executive Officer, the Prediden
the Treasurer may waive notice of, and act asppoiat any person or persons to act as, proxytorregy-in-fact for this corporation (with or
without power of substitution) at any meeting afcktholders or securityholders of any other enth, securities of which may be held by this
corporation.

5.5 Evidence of Authority A certificate by the Secretary, or an Assista@tretary, or a temporary Secretary, as to angracti
taken by the stockholders, directors, a committegng officer or representative of the corporasbill as to all persons who rely on the
certificate in good faith be conclusive evidenceswth action.

5.6  Restated Certificate of Incorporatiorll references in these By-laws to the Rest&edificate of Incorporation shall be
deemed to refer to the Restated Certificate ofimm@tion of the corporation, as amended and ieceffom time to time.

5.7  _Severability Any determination that any provision of theselBws is for any reason inapplicable, illegal cgffective shall
not affect or invalidate any other provision ofgsaeBy-laws.

5.8  Pronouns All pronouns used in these By-laws shall be deio refer to the masculine, feminine or neutegudar or
plural, as the identity of the person or persong reguire.

ARTICLE VI

AMENDMENTS

These By-laws may be altered, amended or repeal@dole or in part, or new Blaws may be adopted by the Board of Director
by the stockholders as provided in the Restatetlficate of Incorporation.
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