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CERTIFIED COPY
OF ARTICLES OF MERGER

THE UTAH DIVISION OF CORPORATIONS AND COMMERCIAL
CODE HEREBY CERTIFIES THAT THE ATTACHED is a true,
correct, and complete copy of the Articles of Merger filed with this
office on JUNE 26, 1998 merging SNELGROVE ICE CREAM, INC.,
a corporation of the state of UTAH, into M-K-D DISTRIBUTORS,
INC., the surviving corporation which is of the state of TEXAS,

AS APPEARS OF RECORD IN THE OFFICES OF THE DIVISION.

File Number: CO 154496

Dated this ITH day

/ﬁ 4"’

/ : e
’m P. Riffo
Division Director©f
Corporations-dnd Camértercial Code
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The State of Texas

T. CORFPORAT ION &0 #/54‘% Q P.82-86

06-26-98 16:56 1IN

SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

ARTICLES OF MERGER

M-K-D DISTRIBUTOKRS, INC.
CHARTER #500977-00

FILE DATE: JUNE 24, 1998
EFFECTIVE DATE: JUNE 26, 1998

ftotw of 1lin
Drapes dnent of ( iy n..uu
Diviston ol Coiporg u a8 and Comimclal Code

U Hereby cantliy tha uh fopraysin G £g f‘ 1}
and approvaed on 1t .‘210
in tha offica of dw O Vidon m Herab y ssue
this Centliicate hwewf

Examiner Date

IN TESTIMONY WHEREOF, I have hercunto
signed my name officially and caused (o be
impressed hereon the Seal of State at my office in
the City of Austin, on June 25, 1998.

e

Alberto R. Gonzales
Secretary of State
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TUN—-25-1998 @5:32 C.T.CORPORATION o &0
In the Office of the
Secretary of State of Texas
ARTICLES OF MERGER OF ) JUN 2 4 1998
| CoFF (524404
. LGROVE ICE CREAM, INC. CORPORATIONS SECTION
INTO

M-K-D DISTRIBUTORS, INC.

Pursuant to the provisions of Article 5.16 of the Texas Business Corporation Act, M-K-D
Distributors, Inc., a corporation organized under the laws of the State of Texas, and owning at
least ninety percent of the shares of Snelgrove Ice Cream, Inc., a corporation organized under the
laws of the State of Utah, hereby executes the following articles of merger:

1. The foilowing is a copy of a resolution of the Board of Directors of M-K-D
Distributors, Inc. adopted on June 10, 1998:

RESOLVED, that this corporation merge with and into itself (with this corporation
as the surviving corporation) Snelgrove Ice Cream, Inc., a Utah corporation ("SIC™), its
wholly-owned subsidiary, and assume all of SIC's liabilities and obligations, in accordance
with the Plan of Merger attached hereto as Exhibit A-1;

RESOLVED FURTHER, that upon the merger of SIC into this corporation, this
corporation shall merge with and into Dreyer's Grand Ive Cream, Inc., a Delaware
corporation ("Dreyer's") and this corporation’s parent company (with Dreyer's as the
surviving corporation);

RESOLVED FURTHER, that the proper officer of this corporation be, and he or
she is, hereby directed to make and execute Articles of Merger serting forth a copy of the
resolutions to merge said SIC into it and assume its liabilities and obligations, and the date
of adoption thereof, and to cause the same to be filed with the Texas Secretary of State and
to do all acts and things whartsoever, whether within or without the State of Texas, which
may be in any way necessary or proper to effect said merger of SIC into this corporation,
including without limitation, the execution and filing with the Utah Secretary of State of
Articles of Merger in accordance with the laws of the State of Utab; and then to make and
execute any documents as may be in any way necessary or proper to effect the merger of
this corporation into Dreyer's; and

RESOLVED FURTHER, that any officer of this corporation, acting alone, is

hereby authorized and directed to do all things deemed necessary or appropriate to more
fully effectnate and carry out the intent of the foregoing resolutions.

FADATA\DGIC\MCS\SNELMERG_ART l
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-25-1998 B5:53 C.T.CORPORRTION

2. The oumber of outstanding shares of each class of Snelgrove Ice Cream, Inc., the
subsidiary corporation ("SIC™), and the munber of shares of each class of SIC owned by the
surviving parent corporation is:

No. of Shares No. of Shares of SIC
Class of SIC Qutstanding —Ovwmed by Parent
Common Stock 18,200 ' 18,200

3. The 1aws of the State of Utah, the jurisdiction under which Sneigrove Ice Cream,
Inc., said foreign subsidiary corporation, is organized, permits such a merger.

4. The merger is not be effective when these articles are filed by the Secretary of
State: the delayed effective date is June 26, 1998.

Dated this 10th day of June, 1998.

M-K-D DISTRIBUTORS, INC.

A

Prim Nafe: T
Title: Chzurman the Board

FADATA\DGICMCS\SNELMERG.ART 2
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Exhibit A-1

PLAN OF MERGER
FOR
SNELGROVE ICE CREAM, INC.
INTO

M-K-D DISTRIBUTORS, INC.

mxé PLAN OF MERGER pursuant to the Utah Business Corporation Act:

FIRST: (a) The name of each constituent corporation is as follows:
M-K-D Distributors, Inc., a Texas corporartion, the parent corporation
Sneigrove Ice Cream, Inc., a Utah corporation, the subsidiary corporation

(b) the name of the surviving corporation is M-K-D Distributors, Inc., aod
following the merger its name shall be M-K-D Distributors, Inc.

SECOND: The Articles of Incorporation of M-K-D Distributors, Inc., as heretofore
amended and as in effect on the date of merger, shall continue in full force and effect as the
Articles of Incorporation of the parent corporation surviving the merger.

THIRD: The terms and conditions of the merger including the manner and basis of
converting the shares of the constituent corporations into shares (bonds or other securities) of the
surviving corporation (or the cash or other consideration to be paid or delivered) are as follows:

All of the issued and outstanding shares of Snelgrove Ice Cream. Inc., the merged
cotrporation, are owned by M-K-D Distributors, Inc., the surviving corporation,
and no shares of the surviving corporation are to be issued or amy other
consideration given for shares of Snelgrove Ice Cream, Inc., the merged
corporation, but upon the effective date of the Articles of Merger, the shares of
stock of the merged corporation shall be surrendered for cancellation to M-K-D
Distributors, Inc., the parent corporation surviving the merger.

The foregoing Plan of Merger was duly adopted by the board of directors of each constituenr
corporation on the dates set forth below:

F:ADATA\DGIC\MCS\WMERGER3. MKD 1
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NAME OF CORPQRATION DATE OF ADOPTION

Soelgrove Ice Cream, Inc. June 10, 1998

M-K-D Distributors, Inc. Jupe 10, 1998
FADATA\DGIC\MCS\MERGER3.MKD 2
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ARTICLES OF MERGER

» EXPEDITE

SNELGROVE ICE CREAM, INC. (® /544 94
INTO

M-K-D DISTRIBUTORS, INC.

Pursuant to the provisions of Section 16-10a-1104 and 16-10a-1105 of the Utah Business
Corporation Act, M-K-D Distributors, Inc., a corporation organized under the laws of the State
of Texas, and owning at least 90% of each class of shares of Snelgrove Ice Cream, Inc., a
corporation organized under the laws of the State of Utah, hereby executes the following articles
of merger:

1. The Plan of Merger was adopted by the Board of Directors of M-K-D Distribﬁtors,
Inc. on June 10, 1998. Consent of the shareholders of M-K-D Distributors, Inc. and Snelgrove
Ice Cream, Inc. is not required.

2. The Plan of Merger is set forth as Exhibit A-1 hereto.

3. The mailing of the Plan of Merger to the sole shareholder of the subsidiary
corporation was waived.

4. The laws of the State of Texas under which such foreign parent corporation is
organized permits such a merger.

5. The surviving parent corporation is to be governed by the laws of the State of Texas
and such surviving corporation hereby agrees that: (a) The surviving corporation may be served
with process in the State of Utah in any proceeding for the enforcement of any obligation of any
corporation organized under the laws of the State of Utah which is a party to the merger and in
any proceeding for the enforcement of the rights of a dissenting shareholder of any such
corporation organized under the laws of the State of Utah against the surviving corporation; (b)
The director of the Division of Corporations and Commercial Code of the State of Utah shall be
and hereby is irrevocably appointed as the agent of such surviving corporation to accept service
of process in any such proceeding, and the address to which the service of process in any such
proceeding shall be mailed is c/o CT Corporation System, 50 West Broadway, Salt Lake City,

FADATA\DGIC\MCS\SNELMKD.ART 1
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Utah 84101; (c) Such surviving corporation will promptly pay to the dissenting shareholders of
any corporation organized under the laws of the State of Utah which is a party to the merger the
amount, if any, to which they shall be entitled under the provisions of the "Utah Business
Corporation Act” with respect to the rights of dissenting shareholders.

6. The address of the registered office of M-K-D Distributors, Inc. in Texas is c/o CT
Corporation System, 350 N. St. Paul Street, Dallas Texas 75201.

7. The merger is not to be effective when these articles are filled by the Division of
Corporations and Commercial Code: the delayed effective date is June 26, 1998.

June YU 1998 M-K-D D TORS, INC.
Signature Date !

By: }
Print Name: T\kja ogefs
Title: Chairman of the Board

FADATA\DGIC\MCS\SNELMKD ART 2
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Exhibit A-1

PLAN OF MERGER
FOR
SNELGROVE ICE CREAM, INC.
INTO

M-K-D DISTRIBUTORS, INC.

THIS PLAN OF MERGER pursuant to the Utah Business Corporation Act:

FIRST: (a) The name of each constituent corporation is as follows:
M-K-D Distributors, Inc., a Texas corporation, the parent corporation
Snelgrove Ice Cream, Inc., a Utah corporation, the subsidiary corporation

(b) the name of the surviving corporation is M-K-D Distributors, Inc., and
following the merger its name shall be M-K-D Distributors, Inc.

SECOND: The Articles of Incorporation of M-K-D Distributors, Inc., as heretofore
amended and as in effect on the date of merger, shall continue in full force and effect as the
Articles of Incorporation of the parent corporation surviving the merger.

THIRD: The terms and conditions of the merger including the manner and basis of
converting the shares of the constituent corporations into shares (bonds or other securities) of the
surviving corporation (or the cash or other consideration to be paid or delivered) are as follows:

All of the issued and outstanding shares of Snelgrove Ice Cream, Inc., the merged
corporation, are owned by M-K-D Distributors, Inc., the surviving corporation,
and no shares of the surviving corporation are to be issued or any other
consideration given for shares of Snelgrove Ice Cream, Inc., the merged
corporation, but upon the effective date of the Articles of Merger, the shares of
stock of the merged corporation shail be surrendered for cancellation to M-K-D
Distributors, Inc., the parent corporation surviving the merger.

The foregoing Plan of Merger was duly adopted by the board of directors of each constituent
corporation on the dates set forth below:

FADATA\DGIC\MCS\MERGER3.MKD 1
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NAME OF CORPORATION DATE OF ADOPTION

Snelgrove Ice Cream, Inc. June |0, 1998
M-K-D Distributors, Inc. June 10, 1998
FADATA\DGIC\MCS\MERGER3.MKD 2
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SECRETARY OF STATE

IT IS HEREBY CERTIFIED that the attached is/are true and correct copies of the
following described document(s) on file in this office:

M-K-D DISTRIBUTORS, INC.
FILE NO. 500977-00

ARTICLES OF MERGER JUNE 24, 1998

IN TESTIMONY WHEREOF, I have hereunto
signed my name officially and caused to be
impressed hereon the Seal of State at my office in
the City of Austin, on May 6, 1999.

S

Elton Bomer

Secreta 6 State
I'%,A EMARK
REEL: 001917 FRAME: 0444
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FILED
In the Office of the
Secretary cf State of Texas

ARTICLES OF MERGER OF JUN 2 4 1398

!

SNELGROVE ICE CREAM, INC. CORPORATIONS SECTION J

INTO

M-K-D DISTRIBUTORS, INC.

Pursuant to the provisions of Article 5.16 of the Texas Business Corporation Act, M-K-D
Distributors, Inc., a corporation organized under the laws of the State of Texas, and owning at

least ninety percent of the shares of Snelgrove Ice Cream, Inc., a corporation organized under the
laws of the State of Utah, hereby executes the following articles of merger:

I. The following is a copy of a resolution of the Board of Directors of M-K-D
Distributors, Inc. adopted on June 10, 1998:

RESOLVED, that this corporation merge with and into itself (with this corporation
as the surviving corporation) Snelgrove Ice Cream, Inc., a Utah corporation ("SIC"), its
wholly-owned subsidiary, and assume all of SIC's liabilities and obligations, in accordance
with the Plan of Merger attached hereto as Exhibit A-1;

RESOLVED FURTHER, that upon the merger of SIC into this corporation, this
corporation shall merge with and into Dreyer's Grand Ice Cream, Inc., a Delaware

corporation ("Dreyer's”) and this corporation's parent company (with Dreyer's as the
surviving corporation);

RESOLVED FURTHER, that the proper officer of this corporation be, and he or
she is, hereby directed to make and execute Articles of Merger setting forth a copy of the
resolutions to merge said SIC into it and assume its liabilities and obligations, and the date
of adoption thereof, and to cause the same to be filed with the Texas Secretary of State and
to do all acts and things whatsoever, whether within or without the State of Texas, which
may be in any way necessary or proper to effect said merger of SIC into this corporation,
including without limitation, the execution and filing with the Utah Secretary of State of
Articles of Merger in accordance with the laws of the State of Utah; and then to make and

execute any documents as may be in any way necessary or proper to effect the merger of
this corporation into Dreyer's; and

RESOLVED FURTHER, that any officer of this corporation, acting alone, is
hereby authorized and directed to do all things deemed necessary or appropriate to more
fully effectuate and carry out the intent of the foregoing resolutions.

FADATA\DGIC\MCS\SNELMERG ART 1
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2. The number of outstanding shares of each class of Snelgrove Ice Cream, Inc., the

subsidiary corporation ("SIC"), and the number of shares of each class of SIC owned by the
surviving parent corporation is:

No. of Shares No. of Shares of SIC
Class of SIC Qutstanding _Owned by Parent
Common Stock 18,200 18,200

3. The laws of the State of Utah, the jurisdiction under which Snelgrove Ice Cream,
Inc., said foreign subsidiary corporation, is organized, permits such a merger.

4, The merger is not be effective when these articles are filed by the Secretary of
State: the delayed effective date is June 26, 1998.

Dated this 10th day of June, 1998.

M-K-D DISTRIBUTORS, INC.

By a
Print fiame T. ry Rogsrs
Title: Chairman o the Board

5

FADATA\DGIC\MCS\SNELMERG.ART 2
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Exhibit A-1

PLAN OF MERGER
FOR
SNELGROVE ICE CREAM, INC.
INTO

M-K-D DISTRIBUTORS, INC.

THIS PLAN OF MERGER pursuant to the Utah Business Corporation Act:

FIRST: (a) The name of each constituent corporation is as follows:
M-K-D Distributors, Inc., a Texas corporation, the parent corporation
Snelgrove Ice Cream, Inc., a Utah corporation, the subsidiary corporation

(b) the name of the surviving corporation is M-K-D Distributors, Inc., and
following the merger its name shall be M-K-D Distributors, Inc.

SECOND: The Articles of Incorporation of M-K-D Distributors, Inc., as heretofore
amended and as in effect on the date of merger, shall continue in full force and effect as the
Articles of Incorporation of the parent corporation surviving the merger.

THIRD: The terms and conditions of the merger including the manner and basis of
converting the shares of the constituent corporations into shares (bonds or other securities) of the
surviving corporation (or the cash or other consideration to be paid or delivered) are as follows:

All of the issued and outstanding shares of Snelgrove Ice Cream, Inc., the merged
corporation, are owned by M-K-D Distributors, Inc., the surviving corporation,
and no shares of the surviving corporation are to be issued or any other
consideration given for shares of Snelgrove Ice Cream, Inc., the merged
corporation, but upon the effective date of the Articles of Merger, the shares of
stock of the merged corporation shall be surrendered for cancellation to M-K-D
Distributors, Inc., the parent corporation surviving the merger.

The foregoing Plan of Merger was duly adopted by the board of directors of each constituent
corporation on the dates set forth below:

FADATA\DGIC\MCS\MERGER3 . MKD I
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NAME OF CORPORATION DATE OF ADOPTION

Snelgrove Ice Cream, Inc. June 10, 1998
M-K-D Distributors, Inc. June 10, 1998
FADATA\DGIC\MCS\MERGER3. MKD 2
TRADEMARK
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FILED
A.RTICLES OF NfERGER OF in the Office o! the

Secratary of State of Texas

M-K-D DISTRIBUTORS, INC. JUI 2 4 15%3

INTO
\ CORPORATIONS SECTION

DREYER'S GRAND ICE CREAM, INC:

Pursuant to the provisions of Article 5.16 of the Texas Business Corporation Act, Dreyer's
Grand Ice Cream, Inc., a corporation organized under the laws of the State of Delaware, and
owning at least ninety percent of the shares of M-K-D Distributors, Inc., a corporation organized
under the laws of the State of Texas, hereby executes the following articles of merger:

1. The number of outstanding shares of each class of M-K-D Distributors, Inc., the
subsidiary corporation, and the number of shares of each class owned by the surviving parent
corporation is:

No. of Shares of No. of Shares
Common Stock 10,000 10,000
2. The following is a copy of the resolutions of the Board of Directors of Dreyer's

Grand Ice Cream, Inc. adopted on September 4, 1997, providing for the merger into itself of its
wholly-owned subsidiary, M-K-D Distributors, Inc., with Dreyer's Grand Ice Cream, Inc. to be
the surviving parent corporation:

RESOLVED, that this corporation merge with and into itself M-K-D Distributors,
Inc., a Texas corporation ("M-K-D"), its wholly-owned subsidiary, and assume all of M-
K-D’s liabilities and obligations; and

RESOLVED FURTHER, that the merger shall be effective upon the date of filing
with the Delaware Secretary of State; and

RESOLVED FURTHER, that the proper officer of this corporation be, and he or
she is, hereby directed to make and execute a Certificate of Ownership and Merger setting
forth a copy of the resolutions to merge said M-K-D and assume its liabilities and
obligations, and the date of adoption thereof, and to cause the same 10 be filed with the
Delaware Secretary of State and to do all acts and things whatsoever, whether within or

FADATA\DGIC\MCS\WMKDMERGE ART
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without the State of Delaware, which may be in any way necessary or proper to effect said
merger; and

RESOLVED FURTHER, that any officer of this corporation, acting alone, is
hereby authorized and directed to do all things deemed necessary or appropriate to more
fully effectuate and carry out the intent of the foregoing resohutions.

3. The laws of the State of Delaware, the jurisdiction under which Dreyer's Grand Ice
Cream, Inc., said foreign corporation, ts organized, permits such a merger.

4. Dreyer's Grand Ice Cream, Inc., the surviving corporation hereby: (a) agrees that
it may be served with process in the State of Texas in any proceeding for the enforcement of any
obligation of any domestic corporation party to the merger and in any proceeding for the
enforcement of the rights of a dissenting shareholder of any such domestic corporation against the
surviving corporation; (b) irrevocably appoints the Secretary of the State of Texas as its agent to
accept service of process in any such proceeding and that the post office address 10 which the
Secretary of State may mail a copy of any process that may be served upon it is ¢c/o CT
Corporation System, 350 N. St. Paul Street, Dallas, Texas 75201; and (c) agrees that it will
promptly pay to the dissenting sharcholders of any such domestic corporation the amount, if any,
to which they shall be entitled under the provisions of the Texas Business Corporation Act with
respect to the rights of dissenting shareholders.

5. The surviving paremt corporation is organized under the laws of the Stte of
Delaware and the address, including street number, if any, of its registered or principal office in

said State is c/o The Corporation Trust Company, Corporation Trust Center, 1209 Orange Street,
Wilmington, Delaware 19801.

6. The merger is not to be effective when these articles are filed by the Secretary of
State: the delayed effective date is June 26, 1998.

Dated this \04lay of June, 1998.

DREYER'S ICE CREAM, INC.

-

By:
Print Name: T.
Title: Chairman of the Board

FADATA\DGIC\WMCS\WMXKDMERGE.ART
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TeExAs COMPTROLLER OF PuBLIC ACCOUNTS

JOHN SHARP + COMPTROLLER - AUSTIN, TEXAS 78774

2H17/LRS

CERTIFICATION OF ACCOUNT STATUS

THE STATE OF TEXAS

COUNTY OF TRAVIS

I, John Sharp, Comptroller of Public Accounts cf the State of Texas, DO
HEREBY CERTIFY that according to the records of this office

M-K-D DISTRIBUTORS INC

is, as of this date, in good standing with this office for the purpose of
merger, withdrawal, conversion when the converting entity will no longer be
subject to the franchise tax filing provisions, dissoclution under Article 6.01
of the Texas Business Corporation Act or dissolution under Article 6.08 of

the Texas Limited Liability Company Act, having filed the required franchise
tax reports and having paid the franchise tax computed to be due

through DECEMBER 31, 1-32

This certificate is not valid for the purpose of dissolution under Article 6.06
of the Texas Business Corporation Act.

GIVEN UNDER MY HAND AND
SEAL OF OFFICE in the City of
Austin this 23RD day of

, 1998 A.D.

%J Sk

JOHN SHARP
Comptroller of Public Accounts

Charter/C.0O.A. number: 005009774-0

TRADEMARK
RECORDED: 05/21/1999 REEL: 001917 FRAME: 0451



