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SECRETARY OF STATE

CERTIFICATE OF MERGER

I, Joan Anderson Growe, Secretary of State of Minnesota, certify
that: tie documents required to effectuate a merger between the entities
listed below and designating the surviving entity have been filed in this
office on the date noted on this certificate; and the gqualification of the
individual merging entities to do business in Minnesota is termi.ated on
the effective date of this merger.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 3024
State of Formation and Names of Merging Entities:

MN: AMERICAN CEREAL CORPURATTON

DE:  GRAIN MILLER (IOWA), INC.

State.of Formation and Name of Surviving Entity:
DE: GRAIN MILLERS (IOWA), INC.

Effective Date of Merger: 4.4-9¢

Name of Surviving Entity After Effective Date of Merger:
GRAIN MILLERS {I0WA), INC.

This certificate has been issued on: 4-4-9¢

M

) ppins (sdorirss oo

Secretary of State.
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ARTICLEZ OF MERGER

These Articles of Merger are submitted by American Cereal
Corporatien, a Minnesota corporation ("American Cereal®) and
Grain Millers (Iowa), Inc., a Delaware corporation ("GMI Iowa")
pursuant to Section 302A.615 of the Minnesota Business
Corporations Act. GMI (Iowa) and American Cereal have entered
into an 2greement and Plan of Merger, dated December ‘7 , 1995,
whereby GMI ‘Iowa) will pe the surviving corporation. Under
Section 3022.615 of the Minnesota Business Corporations Act,
signed articles of merger must be filed with the Secretary of
State for the State of Minnesota. American Cereal and GMI (Iowa)
are referred to jointly as the Constituent Corporationz in some
sections of these Articles,

1. Plan of Merger. The Agreement and Plan of Merger (the
"plan") for the Constituent Corporations is attached here as
Exhibit A.

2. Approval of Plan. American Cereal has approved the
Plan pursuant to Chapter 302A of the Minnesota Business
Corporations Act. GMI Iowa, being a Delaware corporation, has
approved the Plan pursuant to the General Corporation Law of
Delaware, and has filed an Agreement of Foreign Surviving
Corporation with the Secretary of State for the State of
Minnesota, pursuant to Section 302A.651, subdivision 4 of the
Minnesota Business Corporations 2act.

. +h
EXECUTED this fz day of December, 1995.

AMEKICAN CEREAL CORPORATION GRAIN MiLLERS (Iowa), INC.
wifakd Sle o,
Charlesz Enderson Chrisfian F. Kongsore
Its President Its President
JLCB864

LFN ¥ 076201 12/7/95
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Exhibit )'212

AGREEMENT AND PLAN OF MERGER

Date: December 2_, 1985
Parties: American Cereal Corporation ("American Cereal"), a
Minnesota corporation; and
Grain Millers (Iowa), Inc., a Delawa.e corporation
("GMI (Iowa)").
American Cereal and GMI (Iowa) ar>» referred to jointly as

the Constituent Corpcrations in some sections of This Agreement.

BEACKGROUND

A. The Constituent Corporations desire to effect a merger
upon the terms set forth in this Agreement, pursuant to the
provisions of the Minnesota Business Corporations Act and the
General Corporation Law of Delaware.

B. The Constituent Corporations intend the merger to be a
reorganization within the meaning of IRC 7 368(:.) () (A).

c. American Cereal's registered office is located at 10925
Valley View Road, Suite 202, “den Prairie, Minnesota 55344-3730.
It does not have a registered agent at that address.

D. GMI (Iowa)'s registered office is located at 1209
Orange Street, Wilmington, Delaware 19801. 1Its registered agent
is The Corporation Trust Company.

E. GiiI (Iowa) will be the surviving corporation of the
merger. The nature of the business or purposes to be conducted
or promoted will pe to engage in any lawful act or activity for
which corporations may be organized under the General Corporaticn

Law of Delaware.
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AGREEMENT
SECTION 1. MERGER OF CONSTITUENT CORPORATIONS

1.1 Merger. At the Effective Date, as defined in
Section 1.3, American Cereal shall be merged with and into GMI
(Iowa), the separate existence of American Cereal shall cease,
and GMI (Iowa) shall survive as a corporation (the "Surviving
Corporation"), organized under and governed by the laws of the
state of Delaware. From that time, the Surviving Corporation, to
the extent consistent with its Certificate of Incorporation,
shall possess all the rights, privileges, immunities, and
franchises of each of the Constituent Corporations. All
property, real, personal, and mixed, and all debts due on
whatever account belonging to or due to each of the Constituent
Corporations, shall be transferred to and vested in the Surviving
Corporation without further act or deed. The Surviving
Corporation shall be responsible and liable for all liabilities
and obligations of each of the Constituent Corporations, all in
tke manner and with the effect set forth in the laws of Minnesota
and Delaware.

1.2 Further Assurances. From time to time after the

Effective Date, the officers and directors of American Cereal
Jast in office shall execute and deliver such deeds and other
instruments and shall cause to be taken such further actions as
shall reasonably be necessary in order to vest or perfect in the
Surviving Corporation title to and possession of all the
property, interests, assets, rights, immunities and franchises of

Arerican Cereal.
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1.3 Effective pate. The merger of American Cereal and

GMI (Iowa) shall become effective con the dzte of filing of this
Agreement and Plan of Merger certified by the secretary of GMI
(Iowa), prepared in accordance with Sezction 2%Z1 of the General
Corporation Law of Delaware, with the Secretary of State of the
State of Delaware, which date is herein called the Effective
Date.

SECTION 2. CERTIFICATE QF JINCORPORATION

2.1 Certificate of Incorporatjion. The Certificate of

Incerporation of GMI (Iowa) shall be the Certificate of
Incorporation of the Surviving Corporation.

SECTION 3. MANNER AND BASIS OF CONVERTING SHARES

3.1 Conversion of Shares.

3.1.1 American Cereal is a wholly-owned subsidiary of

Grain Millers, Inc., a Delaware corporation. GMI (Iowa) is alszo
a wholly-owned subsidiary of Grain Millers, Inc. Upon the
effectiveness of this merger, each share of common stock, par
value $.01, of American Cereal that is issued and outstanding
immediately prior to the Effective Date and each certificate
representing such shares, shall be canceled. Because Grain
Millers, Inc. is the sole shareholder of both Constituent

Corporations, its rights will be unchanged by the merger of the

TRADEMARK
REEL: 1888 FRAME: 0598



. =
GHh1o

two Constituent Corporations and the cancellation of its shares
in American Cereal.
EXECUTED this fh day of December, 1985.
AMERICAN CEREAL CORPORATION

Name: Charles Enderson
Tts: President

GRAIN MILLERS (IOWA}, IMC.
/

By: /é%%%za

Christian F. Kongsore
Its: President

The undersigned Assistant Secretary of Grain Millers (Iowa}, Inc.
hereby attests to the President's signature above, and certifies
that this agreement has been adopted by the board of directors of
Grain Millers (Iowa), Inc., without action by its stockholders,
pursuant to Section 251(f) of the Delaware General Corporation
Law, and the conditions set forth in the first sentence of
Section 251 (f) have becn satisfied.

Attest:

By: )%{ébzlgs Zﬁ:é:tﬂqu[WJ

Shirley Kittleson
Its: Assistant Secretary

STATE OF |. (¢ CAC

COUNTY OF [:Vgé
\

on this WH” day of V11QA\HJQ—’ ., 1995, befor> me, a
Notary Public i1n and for the State of _CoO\WECO) , personally
.

0
]
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appeared Christian F. Kongsore, the president of Grain Millers
(Iowa), Inc., the Delaware corporation that axecuted the within
and foregoing instrument, and acknowledged said instrument to be
the free and voluntary act and deed of szid corporation for the
uges and purposes therein menticned, and on oath stated that he
was authorized tc execute said instrument.

WITNESS ny hand and official seal hereto affixed the day and
year first as above written.

2 - . '
LNOLINT ot Faagn D NCEF v

Naxe: Sx"gnfga LOnisn VO,
NOTARY PUBLIC in and for the
State of L Crr iCxiyon

residing at L rCGune i e

My appointment expires: “: "

[NOTARIAL SEAL)

1

STATE OF do )
) ss.

COUWTY OF /l.v..ci )

On this pﬂ‘ day of _ }ils ¢ ' 19933 before me, a
Notary Public in and for the State of el , parsonally
appeared Shirley Xittleson, the assistant secretary of Grain
Millers (Iowa), Inc., the Delaware corporation that executed the
within and foregoing instrument, and acknowledged ::aid inatrument
to be the free and voluntary act and deed of said corporation for
the uses and purposes therein mentioned, and on oath stated that
she was authorized tc execute said ingtrument.

WITNESS ny nand and official .:eal hereto affixed the day and
year first as above written.

f_/‘(,fi_l,,—‘: IS PR SR ‘)‘“,'
J
Name: Jﬁ["*”;‘ J Yot - T)‘b,.,( -
NOTARY PUBLIZ in and for the
| T State of _iiot.
ek A ;.,uLtsg residing at & ... .1 5. .-

My appointment expires: 7 .4-"1*

{NOTARIAL SEAL)

LFN FLOI0407 1277785
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AGREEMENT OF FOREIGN SURVIVING CORPORAYTION

Pursuant to Section 302A.6'.1, subdivision 4 of the Minnesota
Buciness Corporations Act, Grain Millers (Iowa), Inc., a Delaware
corporation, agrees as follows, and submits this Agreement of
Foreign Surviving Corporation (the "Agreement") for filing with
the Secretary of State for Minnesota.

BACKGROUND

A. Grain Millers (Jowa), Inc. and American Cereal
Corporation, a Minnesota corporation, have entered into an
Agreement and Plan of Merger, dated December _¢ 1995, whereby
Grain Millers (Iowa), Inc. will be the surviving corporation (the
"Surviving Corporation").

B. Under Section 302A.651, subdivision 4, = foreign
surviving corporation tc a merger wmust file with the Secretary of
State an agreement setting torth the matters addressed in this
Agreenent.

AGREEMENT

i. sSexvice of Process. The Surviving Corporation agiees
that it may be served with process in the State of Minnesota (a)
in a proceeding for the enforcement of an obligation of American
Cereal Corporation, formerly a Minnesota corporation, now merged
into the Corporation; and (b) in a proceedinc for the enforcement
of the rights of a dissent.ing shareholder of Aumerican Cereal
Corporation against the Surviving Corporation.

2. Appoirtnent to Accept Service of Process. The

Surviving Corporation irrevocably appoints the Secretary of State
as its agent to accept service of process in any proceeding, and
process may be forvarded to: Grain Millers (Iowa), Inc. C/O
Grain Millers, Inc., 11100 N.E. 8th Street, Suite 710, Bellevue,
Washington 98204, Attn: Craig O'Neal.

3. Payments to Dissenting Shareholders. The Surviving
Corpcration shall promptly pay to the dissenting shareholders of
American Cereal Corporation tre amount, if any, to which they are
entitled under Section 302A.472 cf the Minnesota Business

Corporations Act.

EXECUTED this ’/“ day of December, 1995.

GRAIN MILLERS (IOWA), INC.

By: R AT [
STATE OF MINNESOTA Nar:':e: Steven J. 'Eilertson

OEPARTMENT OF STATE teo. — roiro hor. bk s, =~
FiLED ]

150 - 41996

LYN FLOG6202 12/6/95 y7

Secrelary of Srala
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