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State of Delaware
Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"MUIR GLEN, L.L.C.", A DELAWARE LIMITED ]F-IABILITI COMPANY,

"SMALL PLANET FOODS, L.L.C.", A DELAWARE LIMITED LIABILITY
COMPANY,

WITH AND INTO "CASCADIAN FARM, INCORPORA&.‘ED" UNDER THE NAME
OF "SMALIL PLANET FOODS, INC.", A‘CORPORAE.EI'ON ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OE‘ WASKINGTON AS RECEIVED

AND FILED IN THIS OFFICE THE THIRD DA.! OF !'EBRUARY, A.D. 2000,

_,:n

AT 4:30 O'CLOCK P.M.
AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-NINTH DAY OF

FEBRUARY, A.D. 2000.

[ it

Edward . Freel, Secretary of State

e
o,
Y

&
"ﬂm&“

3170904 8100M AUTHENTICATION: 0242099
001057338 DATE: 02-07-00
TRADEMARK
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CERTIFICATE OF AGREEMENT OF MERGER

AGREEMENT OF MERGER, dated this 2B8th day of January, 2000,
pursuant to Section 18.209 of the General Corporation Law of the State of
Delaware and Section 23B.11.110 of the Business Corporation Act of the State
of Washington, between Small Planet Foods, L.L_C., a Delaware limited liability
company, Muir Glen, L.L.C., a Delaware limited hablhty company and Cascadlan

Farm, Incorporated, a Washmgton corporation.

WITNESSETH that:

-

WHEREAS, the constituent companies desire to merge into a single
company; and

NOW, THEREFORE, the companies, parties to this Agreement, in
consideration of the mutual covenants, agreements and provisions hereinafter
contained, do hereby prescribe the terms and conditions of said merger and
mode of carrying the same into effect as follows:

FIRST: Cascadian Farm, Incorporated hereby merges into itself, Small
Planet Foods, L.L.C. and Muir Glen, L.L.C,,; and said Small Planet Foods, L.L.C.
and Muir Glen, L.L.C. shall be and hereby are merged into Cascadian Farm,
Incorporated which shall be the surviving corporation.

SECOND: The Articles of Incorporation of Cascadian Farm, Incorporated
as heretofore amended are further amended as follows: Article FIRST is
amended to read: "The name of the corporation is Small Planet Foods, Inc."

THIRD: Giving effect to the position of General Mills, Inc., the owner of all
of the issued and outstanding shares of stock of Cascadian Farm, Incorporated,
the manner of converting the membership interests of Small Planet Foods, L.L.C.
and Muir Glen, L.L.C. into the shares or other securities of the surviving
corporation shall be as follows:

(a) Each share of common stock of the surviving corporation, which shall
be issued and outstanding on the effective date of this Agreement, shall remain
issued and outstanding.

- (b) The membership interests of Small Planet Foods, L.L.C. and Muir
Glen, L.L.C. on the effective date of this Agreement shall be cancelled, and all of
the rnights and interests of General Mills, Inc. in respect thereto shali thereafter be
reflected in its ownership of the common stock of the surviving corporation.

FOURTH:. The terms and conditions of thc merger are as follows:

. TRADEMARK
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(a) The bylaws of the surviving corporation as they shall exist on the
effective date of these Articles of Merger shall be and remain the bylaws of the
surviving corporation until the same shall be altered, amended and repealed as
therein provided.

(b) The directors and officers of the surviving corporation shall continue in
office until the next annual meeting of stockholders and until their successors
shall have been elected and qualified.

(c) This merger shall become effective on February 29, 2000.

(d) Upon the merger becoming effective, all the property, rights,
privileges, franchises, patents, trademarks, licenses registrations and other
assets of every kind and description of the merged companies shall be
transferred to, vested in and devoive upon the surviving corporation without
further act or deed and all property, rights, and every other interest of the
surviving corporation and the merged companies shall be as effectively the
property of the surviving corporation as they were of the surviving corporation
and the merged companies respectively. The merged companies hereby agree
from time to time, as and when requested by the surviving corporation or by its
successors Or assigns, to execute and deliver or cause to be executed and
delivered all such deeds and instruments and to take or cause to be taken such
further or other action as the surviving corporation may deem necessary or
desirable in order to vest in and confirm to the surviving corporation title to and
possession of any property of the merged companies acquired or to be acquired
by reason of or as a result of the merger herein provided for and otherwise to
carry out the intent and purposes hereof and the proper officers and directors of
the merged companies and the proper officers and directors of the surviving
corporation are fully authorized in the name of the merged companies or
otherwise to take any and all such action.

FIFTH: Anything herein or elsewhere to the contrary notwithstanding, this
Agreement may be terminated and abandoned by the board of directors of any
constituent company at any time prior to the date of filing this Agreement with the
Secretary of State.

SIXTH: This plan of merger was approved by the board of directors and
the sole shareholder of Cascadian Farm, Incorporated and by the managers and
members of Small Planet Foods, L.L.C. and Muir Glen, L.L..C. in accordance with
Section 23B.11.110 of the Washington Business .Corporatinn Act 2nd qectnonﬁ .
258 and 257 of the Delaware Generai Corpojauo;. Law' _

-

. T
SEVFN?H Hie strrvivinip corr'or?tlon may h( 8 e A MOUHESYHIN thes
State of Delaware,ii» =ny process for enforcement of - ay ellict tior .of Smzli

Flanet Foods, L.L.C. z1i¢ Muir Glen, L.L.C. as wel) e+ i e; AGTGCIant of any
obligations of the surviving c:orporetioi:. cnsmq f. T u‘; i3 'g' ¥ ,r Hidinig eny st
o otherproceedciy s o c-nfc»rca thee right of R G T (f( i s
appreisa! Procecaing e <i-Uin % v in e provisinng ’ _ ’? . T itle 8 of tha
TRADEMARK

b REEL: 002056 FRAME: 0295



O PR ) LUnEUnH G LUl P IFLD bld 335 b4 F.udod

Delaware Caode and it does hereby irrevocably appoint the Secretary of State of
Delaware as its agent to accept service of process in any such suit or other
proceedings. The address to which a copy of such process shall be mailed by
the Secretary of State of Delaware is Number One General Mills Boulevard,
Minneapolis, Minnesota 55426, Attention: General Counsel, until the surviving
corporation shall have hereafter designated in writing to the said Secretary of
State a different address for such purpose. Service of such process may be
made by personally delivering to and leaving with the Secretary of State of
Delaware duplicate copies of such process, one of which copies the Secretary of
State of Delaware shall forthwith send by registered mail to Cascadian Farm,
Incorporated at the above address.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to the
approval and authority duly given by resolutions adopted by the Board of
directors and shareholder of Cascadian Farm, Incorporated and by the managers
and members of Smail Planet Foods, L.L.C. and Muir Glen, L.L.C. have caused
these presents to be executed by the vice president of each party hereto as the
respective act, deed and agreement of said company on this 28th day of
January, 2000.

CASCADIAN FARM, INCORPORATED
By: O,u._qS' Eernba.don— a

Ivy S. Bernhardson
Title:  Vice President

SMALL PLANET FOO

By:

Ernest M. Harper
Title: Vice President

Title:  Vice Fresident

Bevery/Merger(SmaiPlunflaci Thoa-Casuasilan?
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|, Beverly L. Rosenberg, Assistant Secretary of Cascadian Farm,
Incorporated, a corporation organized and existing under the laws of the State of
Washington, hereby certify as such Assistant Secretary, that the Agreement of
Merger to which this Certificate is attached, after having been first duly signed on
behalf of the said corporation, was duly adopted pursuant to Section 23B.11.110
of the Washington Business Corporation Act by written consent of the sole
stockholder of Cascadian Farm, Incorporated holding all of the issued and
outstanding shares of capital stock of the corporation having voting power, which
Agreement of Merger was thereby adopted as the act of the sole stockholder of

Cascadian Farm, Incorporated.

WITNESS my hand on this 26th day of January, 2000.

/{
Assistant Setgtary

BaverlyMerganSmaliPlanMuirGlen-Cascadian?)
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1, Beverly L. Rosenberg, Assistant Secfetary of Small Planet Foods,
L.L.C., a limited liability company organized and existing under the laws of the
State of Delaware, hereby certify as such Assistant Secretary, that the
Agreement of Merger to which this Certificate is attached, after having been first
duly signed on behalf of the said company, was duly adopted pursuant to Section
18.209 of the Delaware General Corporation Law by unanimous written consent
of the members of Small Planet Foods, L.L.C. holding all of the membership
interests of the company, which Agreement of Merger was thereby adopted as
the act of the members of Small Planet Foods, L.L.C.

WITNESS my hand on this 28th day of January, 2000. )

Assistant S ry

Beverty/Merger(Smaliflan/MuirGlen-Cazcadian2)

~— -
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|, Beverly L. Rosenberg, Assistant Secretary of Muir Glen, L.L.C.. a limited
liability company organized and existing under the laws of the State of Delaware,
hereby certify as such Assistant Secretary, that the Agreement of Merger to
which this Certificate is attached, after having been first duly signed on behalf of
the said company, was duly adopted pursuant to Section 18.209 of the Delaware
General Corporation Law by written consent of the sole member of Muir Glen,
L.L.C. holding all of the membership interest of the company, which Agreement
of Merger was thereby adopted as the act of the sole member of Muir Glen,

L.L.C.
WITNESS my hand on this 28th day of January, 2000.

Assistant Secretary

Savedy/Maearger{SmaliPlan/MuirGlen-Cascadian2)
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