AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
THE HERSHEY COMPANY
(under Section 245 of the Delaware General Corporation Law)

FIRST: Name.
The name of the Corporation is THE HERSHEY COMPANY.
SECOND: Registered Office and Agent.

The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange
Street, in the City of Wilmington, County of New Castle. The name of its registered agent at such address is The Corporation Trust
Company.

THIRD: Purpose and Business.

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under
the Delaware General Corporation Law and to conduct and promote any business in connection therewith.

FOURTH:  Capital Stock.

A. Classes and Number of Shares. The total number of shares of all classes of stock which the Corporation shall have
authority to issue is 1,055,000,000 shares. The classes and the aggregate number of shares of stock of each class which the
Corporation shall have authority to issue are as follows:

1. 900,000,000 shares of Common Stock, one dollar ($1.00) par value (hereinafter the “Common Stock”).

2. 150,000,000 shares of Class B Common Stock, one dollar ($1.00) par value (hereinafter the “Class B
Common Stock™).

3. 5,000,000 shares of Preferred Stock, one dollar ($1.00) par value (hereinafter the “Preferred Stock™).
B. Powers and Rights of the Common Stock and the Class B Common Stock.

l. Voting Rights and Powers. With respect to all matters upon which stockholders are entitled to vote or to
which stockholders are entitled to give consent, the holders of the outstanding shares of the Common Stock and the
holders of any outstanding shares of the Class B Common Stock shall vote together without regard to class, and every
holder of the outstanding shares of the Common Stock shall be entitled to cast thereon one (1) vote in person or by proxy
for each share of the Common Stock standing in his name, and every holder of any outstanding shares of the Class B
Common Stock shall be entitled to cast thereon ten (10) votes in person or by proxy for each share of the Class B
Common Stock standing in his name, provided that at such time as shares of the Class B Common Stock become
outstanding, holders of the Common Stock, voting separately as a class with each holder of the outstanding shares of the
Common Stock being entitled to one (1) vote in person or by proxy for each share of the Common Stock standing in his
name, shall have the right to elect that number of directors so that one-sixth (calculated to the nearest whole number,
rounding a fractional number of five-tenths (.5) to the next highest whole number) of the total number of directors of the
Corporation fixed from time to time by, or in the manner provided for in, the By-laws of the Corporation, shall have been
elected by the holders of the Common Stock. With respect to any proposed amendment to this Restated Certificate of
Incorporation which would increase or decrease the number of authorized shares of either the Common Stock or the Class
B Common Stock, increase or decrease the par value of the shares of the Common Stock or the Class B Common Stock,
or alter or change the powers, preferences, relative voting power or special rights of the shares of the Common Stock or
the Class B Common Stock so as to affect them adversely, the approval of a majority of the votes entitled to be cast by
the holders of the class affected by the proposed amendment, voting separately as a class, shall be obtained in addition to
the approval of a majority of the votes entitled to be cast by the holders of the Common Stock and the Class B Common
Stock voting together without regard to class as hereinbefore provided.



2. Board of Directors.

a. Number. The Board of Directors shall consist of at least three members, at least one of whom shall be
electable by the holders of the Common Stock voting separately as a class as hereinbefore provided.

b. Standing and Term. All directors, whether elected by the holders of both the Common Stock and the
Class B Common Stock voting together or the Common Stock voting separately as a class, shall have equal
standing, serve terms of equal duration and have equal voting powers.

c. Vacancies.

(1)  Except as set forth in Article Fourth, Section B.2.c.(2) and (3) below, vacancies and newly created
directorships resulting from any increase in the authorized number of directors may be filled:

(A) by a majority vote of the remaining directors then in office, even though less than a quorum;

(B) with respect to vacant directorships or newly created directorships electable by the holders of
the Common Stock and the Class B Common Stock voting together without regard to class, by (x) the vote of
a majority of the votes cast by the holders of the Common Stock and the Class B Common Stock, voting
together without regard to class, at any meeting of the stockholders for the election or appointment of one or
more director(s) at which a quorum is present or (y) the consent of a majority of the votes then entitled to be
cast by the holders of the Common Stock and the Class B Common Stock, voting together without regard to
class; or

(C) with respect to vacant directorships or newly created directorships electable by the holders of
the Common Stock voting as a separate class, by (x) the vote of a majority of the votes cast by the holders of
the Common Stock, voting separately as a class, at any meeting of the stockholders for the election or
appointment of one or more director(s) at which a quorum is present or (y) the consent of a majority of the
votes then entitled to be cast by the holders of the Common Stock, voting separately as a class.

(2)  Vacancies resulting from the removal of any director(s) pursuant to Article Fourth,
Section B.2.d.(1) hereof shall be filled only by (A) the vote of a majority of the votes cast by the holders of the
Common Stock and the Class B Common Stock, voting together without regard to class, at any meeting of the
stockholders for the election or appointment of one or more director(s) at which a quorum is present or (B) the
consent of a majority of the votes then entitled to be cast by the holders of the Common Stock and the Class B
Common Stock, voting together without regard to class.

3) Vacancies resulting from the removal of any director(s) pursuant to Article Fourth,
Section B.2.d.(2) hereof shall be filled only by (A) the vote of a majority of the votes cast by the holders of the
Common Stock, voting separately as a class, at any meeting of the stockholders for the election or
appointment of one or more director(s) at which a quorum is present or (B) the consent of a majority of the
votes then entitled to be cast by the holders of the Common Stock, voting separately as a class.

d. Removal.

(1)  Directors elected or electable (in the case of vacancies or newly created directorships filled by the
remaining directors) by the holders of the Common Stock and the Class B Common Stock voting together
without regard to class may be removed, with or without cause, only by the vote or consent of a majority of
the votes then entitled to be cast by the holders of the Common Stock and Class B Common Stock, voting
together without regard to class.

(2)  Directors separately elected or electable (in the case of vacancies or newly created directorships
filled by the remaining directors) by the holders of the Common Stock may be removed, with or without
cause, only by the vote or consent of a majority of the votes then entitled to be cast by the holders of the
Common Stock, voting separately as a class.

e. Common Stock Directorships Designation. At the time shares of the Class B Common Stock shall first
become outstanding, the Board of Directors shall designate one-sixth (calculated to the nearest whole number,
rounding a fractional number of five-tenths (.5) to the next highest whole number) of the then authorized number



of directorships as directorships to be elected by the separate class vote of the holders of the Common Stock at the
next meeting of stockholders at which directors are to be elected. Any director filling such a designated
directorship shall hold office until his successor is elected and qualified or until his earlier resignation, death or
removal.

3. Dividends and Distributions.

a. Cash Dividends. At any time shares of the Class B Common Stock are outstanding, as and when cash
dividends may be declared by the Board of Directors, the cash dividend payable on shares of the Common Stock
shall in all cases be ten percent (10%) higher on a per share basis than the cash dividend payable on shares of the
Class B Common Stock. For purposes of calculating the cash dividend to be paid on shares of the Common Stock
and the Class B Common Stock, the amount of the cash dividend declared and payable on shares of the Common
Stock, determined in accordance with this provision, may be rounded up to the next highest half cent or fraction
thereof.

b. Other Dividends and Distributions. Each share of the Common Stock and each share of the Class B
Common Stock shall be equal in respect of rights to dividends (other than cash) and distributions, when and as
declared, in the form of stock or other property of the Corporation, except that in the case of dividends or other
distributions payable in stock of the Corporation other than the Preferred Stock, including distributions pursuant to
stock split-ups or divisions, which occur after the date shares of the Class B Common Stock are first issued by the
Corporation, only shares of the Common Stock shall be distributed with respect to the Common Stock and only
shares of the Class B Common Stock shall be distributed with respect to the Class B Common Stock.

4. Other Rights. Except as otherwise required by the Delaware General Corporation Law or as otherwise
provided in this Restated Certificate of Incorporation, each share of the Common Stock and each share of the Class B
Common Stock shall have identical powers, preferences and rights, including rights in liquidation.

5. Issuance of the Class B Common Stock.

a. Initial Issuance. The Board of Directors may authorize by resolution the manner in which shares of the
Class B Common Stock shall initially be issued and may set such terms and conditions as it deems appropriate or
advisable with respect thereto, without any vote or other action by the stockholders, except as otherwise required
by law. Such initial issuance shall only be to the then holders of the Common Stock.

b. Subsequent Issuance. Following initial issuance, the Board of Directors may only issue shares of the
Class B Common Stock in the form of a distribution or distributions pursuant to a stock dividend on or split-up of
the shares of the Class B Common Stock and only to the then holders of the outstanding shares of the Class B
Common Stock in conjunction with and in the same ratio as a stock dividend on or split-up of the shares of the
Common Stock.

6. Conversion of the Class B Common Stock. Each share of the Class B Common Stock may at any time be
converted at the election of the holder thereof into one fully paid and nonassessable share of the Common Stock. Any
holder of shares of the Class B Common Stock may elect to convert any or all of such shares at one time or at various
times in such holder’s discretion. Such right shall be exercised by the surrender of the certificate representing each share
of the Class B Common Stock to be converted to the agent for the registration of transfer of shares of the Class B
Common Stock at its office, or to the Corporation at its principal executive offices, accompanied by a written notice of
the election by the holder thereof to convert and (if so required by the transfer agent or by the Corporation) by instruments
of transfer, in form satisfactory to the transfer agent and to the Corporation, duly executed by such holder or his duly
authorized attorney. The issuance of a certificate or certificates for shares of the Common Stock upon conversion of
shares of the Class B Common Stock shall be made without charge for any stamp or other similar tax in respect of such
issuance. However, if any such certificate or certificates is or are to be issued in a name other than that of the holder of the
share or shares of the Class B Common Stock converted, the person or persons requesting the issuance thereof shall pay
to the transfer agent or to the Corporation the amount of any tax which may be payable in respect of any such transfer, or
shall establish to the satisfaction of the transfer agent or of the Corporation that such tax has been paid. As promptly as
practicable after the surrender for conversion of a certificate or certificates representing shares of the Class B Common
Stock and the payment of any tax as hereinbefore provided, the Corporation will deliver or cause to be delivered at the
office of the transfer agent to, or upon the written order of, the holder of such certificate or certificates, a certificate or
certificates representing the number of shares of the Common Stock issuable upon such conversion, issued in such name
or names as such holder may direct. Such conversion shall be deemed to have been made immediately prior to the close
of business on the date of the surrender of the certificate or certificates representing shares of the Class B Common Stock
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(if on such date the transfer books of the Corporation shall be closed, then immediately prior to the close of business on
the first date thereafter that said books shall be open), and all rights of such holder arising from ownership of shares of the
Class B Common Stock shall cease at such time, and the person or persons in whose name or names the certificate or
certificates representing shares of the Common Stock are to be issued shall be treated for all purposes as having become
the record holder or holders of such shares of the Common Stock at such time and shall have and may exercise all the
rights and powers appertaining thereto. No adjustments in respect of past cash dividends shall be made upon the
conversion of any share of the Class B Common Stock; provided, however, that if any shares of the Class B Common
Stock shall be converted subsequent to the record date for the payment of a cash or stock dividend or other distribution on
shares of the Class B Common Stock but prior to such payment, the registered holder of such shares at the close of
business on such record date shall be entitled to receive the cash or stock dividend or other distribution payable to holders
of the Common Stock. The Corporation shall at all times reserve and keep available, solely for the purpose of issue upon
conversion of outstanding shares of the Class B Common Stock, such number of shares of the Common Stock as may be
issuable upon the conversion of all such outstanding shares of the Class B Common Stock, provided, the Corporation may
deliver shares of the Common Stock which have previously been exchanged for shares of the Class B Common Stock or
which are held in the treasury of the Corporation for shares of the Class B Common Stock to be converted. If any shares
of the Common Stock require registration with or approval of any governmental authority under any federal or state law
before such shares of the Common Stock may be issued upon conversion, the Corporation will cause such shares to be
duly registered or approved, as the case may be. The Corporation will endeavor to list shares of the Common Stock
required to be delivered upon conversion prior to such delivery upon any national securities exchange or national market
system on which the outstanding shares of the Common Stock may be listed at the time of such delivery. All shares of the
Common Stock which may be issued upon conversion of shares of the Class B Common Stock will, upon issue, be fully
paid and nonassessable.

7. Duration of Class Rights and Powers. At any time when:

a. Hershey Trust Company (a Pennsylvania corporation), as Trustee for Milton Hershey School (a
Pennsylvania not-for-profit corporation) under Deed of Trust dated November 15, 1909, or any successor to
Hershey Trust Company as Trustee for Milton Hershey School, or Milton Hershey School, ceases to hold (1) more
than fifty percent (50%) of the outstanding shares of the Class B Common Stock at a time when shares of such
class are outstanding and (2) at least fifteen percent (15%) of the total number of shares of the Common Stock and
the Class B Common Stock outstanding; or

b. there shall be only shares of either the Common Stock or shares of the Class B Common Stock
outstanding;

any shares of the Class B Common Stock which are then outstanding shall, without any action by the Board of Directors
or the holder or holders thereof, automatically convert into and become for all purposes shares of the Common Stock, and
the provisions of this Certificate of Incorporation which provide for different voting or cash dividend rights for the
Common Stock and the Class B Common Stock shall not be of any effect. All shares of either or both the Common Stock
or the Class B Common Stock which are then outstanding shall have equal and general voting power in the election of
directors and in all other matters upon which stockholders of the Corporation are entitled to vote or give consent, even if
at such time there shall have been fixed by the Board of Directors a record date for voting at any meeting of stockholders.
If any cash dividends shall have been declared at such time but not paid, holders of the Class B Common Stock shall be
entitled to the same cash dividend payable to holders of the Common Stock, and future cash dividends, as and when
declared, shall be payable at the same rate for all shares of the one class of Common Stock then outstanding. The Board
of Directors is hereby authorized to take such actions, consistent with the Delaware General Corporation Law, as it deems
appropriate or advisable with respect to the replacement of certificates then outstanding evidencing ownership of the
Class B Common Stock, or otherwise, in order to carry into effect the foregoing provisions.

C. Preferred Stock. The powers, preferences, rights, qualifications, limitations and restrictions pertaining to the

Preferred Stock, or any series thereof, shall be such as may be fixed by the Board of Directors in its sole discretion, authority so to
do being hereby expressly vested in such Board.

D.  Issuance of the Common Stock and the Preferred Stock. The Board of Directors of the Corporation may from time

to time authorize by resolution the issuance of any or all shares of the Common Stock and the Preferred Stock herein authorized in
accordance with the terms and conditions set forth in this Restated Certificate of Incorporation for such purposes, in such amounts,
to such persons, corporations, or entities, for such consideration, and in the case of the Preferred Stock, in one or more series, all as
the Board of Directors in its discretion may determine and without any vote or other action by the stockholders, except as
otherwise required by law, provided, however, that, subject to the provisions of subparagraph B.7 of this paragraph FOURTH, the
approval of Hershey Trust Company (a Pennsylvania corporation), as Trustee for Milton Hershey School (a Pennsylvania not-for-
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profit corporation), under Deed of Trust dated November 15, 1909, or any successor to Hershey Trust Company as Trustee for
Milton Hershey School, or Milton Hershey school, as appropriate, shall be obtained prior to the Board of Directors of the
Corporation authorizing the issuance of any shares of the Common Stock or the Preferred Stock, or taking any other action, which
would cause said Hershey Trust Company, successor Trustee, or Milton Hershey School to cease to be able at any time (either at a
meeting of stockholders or by written consent) to cast a majority of the votes entitled to be cast with regard to any matter upon
which the Class B Common Stock is entitled to vote either separately as a class or together with any other class. At any time shares
of the Class B Common Stock are outstanding, the Board of Directors may issue shares of the Common Stock in the form of a
distribution or distributions pursuant to a stock dividend on or split-up of the shares of the Common Stock only to the then holders
of the outstanding shares of the Common Stock and in conjunction with and in the same ratio as a stock dividend on or split-up of
the shares of the Class B Common Stock.

FIFTH: Term of Existence.
The Corporation is to have perpetual existence.
SIXTH: Management of the Business of the Corporation.

The following provisions are adopted for the management of the business and for the conduct of the affairs of the
Corporation and for further creating, defining, limiting and regulating the powers of the Corporation, the directors and the
stockholders:

A. The business and affairs of the Corporation shall be managed by or under the direction of its Board of Directors.
The Board of Directors shall have and may exercise all the powers of the Corporation, without any action of or by the
stockholders, except as otherwise provided by the Delaware General Corporation Law, this Restated Certificate of Incorporation or
the By-laws.

B. To the fullest extent permitted by the Delaware General Corporation Law as it presently exists or may be amended
from time to time, no director of the Corporation shall be liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. Any repeal or modification of this provision shall not adversely affect any right or protection
of a director of the Corporation in respect of any act or omission occurring prior to or at the time of such repeal or modification.

C. The Board of Directors shall have and may exercise the power to adopt, amend or repeal the By-laws.

D.  Elections of directors of the Corporation need not be by written ballot, except to the extent provided for in the By-
laws.

SEVENTH: Amendment.
The Corporation reserves the right to amend, alter, change, add to or repeal any provision contained in this Restated

Certificate of Incorporation, in the manner now or hereafter prescribed by the Delaware General Corporation Law, and all rights
herein conferred on officers, directors and stockholders are granted subject to this reservation.



