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The State of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undersigned, as Secretary of State of Texas, hereby certifies that the attached Articles

of Merger of
DOANE TRANSITION, LL.C

a Texas limited liability company
with
DOANE PET CARE COMPANY
a Delaware no permit entity

have been received in this office and are found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary
by law, hereby issues this Certificate of Merger.

Filed NOVEMBER 12, 1998

Effective NOVEMBER 12, 1998 11:07AM.

Alberto R. Gonzales
Secretary of State
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n the ce of the
Secretary of State of Texas

NOV 1 2 1998
ARTICLES OF MERGER
OF
DOANE TRANSITION, L.L.C. Corporations Section
WITH AND INTO
DOANE PET CARE COMPANY

Pursuant to Article 10.05 of the Texas Limited Liability Company Act, th¢’undersigned corporation
hereby adopts the following Articles of Merger to cffect the merger (the “Meyger”) of Doane Transition,
L.L.C., a Texas limited liability company (* Transition”), with and into Doane Company, 2 Delaware
corporation formerly known as Doane Products Company (“Doane™) and owner of all of the issued and
outstanding capital stock of Transition.

1. The name of the parent corporation is Doane Pet Care Company, a Delaware corporation, and
the name of the subsidiary entity is Doane Transition, L.L.C. a Texas limited liability

company.

2. Al of the issued and outstanding membership interests of Transition are owned by Doane.
The membership interests are not divided into units or any other class or series.

3. Attached hereto as Exhibit A is a copy of resolutions adopted by Doane, the parent entity, on
November 10, 1998 approving the merger of Transition into Doane.

4. The address of the registered office of Doane in the State of Delaware is Corporation Trust
Center, 1209 Orange Street, Wilmington, Delaware 19801 in New Castle County, Delaware.
The name of its registered agent as such address is The Corporation Trust Company.

5. The Merger shall be effective at 11:07 a.m. Eastern Standard Time on November 12, 1998.
6. The surviving entity agrees to be responsible for the payment of all such fees and franchise
taxes as may be due or required of the merging entities.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Merger on this 10th day
of November, 1998.

DOANE PET CARE COMPANY

By: -“"M

Thofnas R. Heidenthal
Secretary

C\MERGERDART.LLC.A
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EXHIBIT A

DOANE PET CARE COMPANY
SPECIAL MEETING OF
THE BOARD OF DIRECTORS
RESOLUTIONS OF MERGER

NOVEMBER 10, 1998

The undersigned, the duly elected Secretary of Doane Pet Care Company, a Delaware corporation (the
“Company™), hereby certifics that the following resolutions were approved by the Company through its Board
of Directors (the “Board”) at a duly convened special meeting of the Board, held by telephone on Novernber
10, 1998, at which George B. Kelly, Chairman, Doug Cahill, Peter Grauer, Jeffrey Walker, Bob Robinson,
Walid Mansur, Ray Chung and Stephen Sherrill were present.

Merger of Doane Transition, L.L.C. with and into the Company

WHEREAS, the Company is the owner of all of the issued and outstanding membership
interests of Doane Transition, L.L.C., a Texas limited liability company (“Transition™);

WHEREAS, the only class of equity interests in Transition consists of the membership
interests held by the Company;

WHEREAS, Transition and the Company desire to merge Transition with and into the
Company with the Company continuing as the surviving corporation.

BE IT THEREFORE RESOLVED, that the merger of Transition with and into the Company
with the Company continuing as the surviving corporation is hereby approved; and be it further

RESOLVED, that the Merger be effected pursuant to Section 253 of the DGCL and Article
10.05 of the Texas Limited Liability Company Act (the “Act"); and be it further

RESOLVED, that the Merger be effective at 11:07 a.m, Eastern Standard Time on November
12, 1998; and be it further

RESOLVED, that, pursusnt to Section 251(d) of the DGCL, prior to the effectiveness of the
Merger, the board of directors of the Company or Transition may terminate the Merger; and be it

RESOLVED, that the officers of the Company are authorized to take such action and enter
into, execute, deliver, record and file such agreements, documents, instruments and certificates as such
officers deem necessary or desirable to effect the Merger in accordance with the DGCL and the Act.

' RESOLVED, that any and all action taken by any proper officer of the Company prior to the
date this Consent is actually executed in effecting the purposes of the foregoing resolutions is hereby
ratified, approved, confirmed, and adopted in all respects.
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Following the adoption of the foregoing resolutions, the Board adjourned.

Respectfully submitted by the undersigned as of the date first set forth above.

Thomds R. Heidenthal, Secretary

C:\MERGERS\ART-LLC.A
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I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:
“DOANE TRANSITION, L.L.C.", A TEXAS LIMITED LIABILITY

COMPANY,

WITH AND INTO “DOANE PET CARE COMPANY" UNDER THE NAME OF
“DOANE PET CARE COMPANY", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN TEIS OFFICE THE TWELFTH DAY OF NOVEMBER, A.D. 1998, AT 10:01

O'CLOCK A.M.

/)
c ;. v/’/zﬂéfp7> i

| " ; ) ’ Edtcard I Frecl, Sccretary of State
2545217 B8100M ‘u;::/// UTHENTIC AT 9415532
981445917 _.vp 11-19-98
TRADEMARK

REEL: 002287 FRAME: 0317



STATE OF DFLAWARE
SZCRETARY OF STATE
DIVISION OF CORFORATIONS
FILZD 10:01 am 11,712/19%5
731434933 ~ 25¢5217

CERTIFICATE OF MERGER

This Certificate of Mergar is being filed by the undermignad corporation
pursuapt to Section 264 of the Delaware General Corporation Law (the “DGCL") o effect the
merger (the “‘Merger™) of Doane Transition, L.L.C., s Texas limited Lisbility compeny (“Transitioa™).
with and into Doane Pet Care Compunty, 3 Delsware corporation formerly known as Doanc Products
Company (“Doanc”). The undersignsd certifias as follows:

1. The constituent enuties arc Doane Tramsition, L.L.C., &8 Texas corporation, and
Doane Pet Care Company, 8 Delgware corporstic=.

2 An agreement of merger has been spproved, adopied, certified, executed and
acknowicdged bry esch of the constitignt corporation in accordance with Section 264
of the DGCL. The exocuted agreement of merger is on file at the offices of dre
surviving company, Dosne Pet Care Company, 103 Powell Cowrt, Suite 200,
Brentwood, Teanessee 37027. The swxviving cutity shall fumish a copy of the
agresment of merger, on request and without cost, to any stockholder of Doane and

any member of Transition.

The surviving extity in the Merger is Doane Pet Care Company. The certificate of
incorporation of the surviving entity in effect immexdistely prior to the Mergesr shail
be the certificate of incorporation of the surviving entity after the Merger.

L

The Merger shall be effective at 11:07 a.m. Eastern Standard Time on Novemnber 12, 1998.
The Board of Directors of Doane may termimate the agreement of merger prior to the cffectivensss
of the Mergsr a1 the tme set forth in the preceding sentszce.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of Ownership and
Merger as of this 10th day of November, 1998.

DOANE PET CARE COMPANY
By:
R. Heidenthsl
Senior Vice President
Chief Financis| Officer
CMMERGHRNIMPERGY A
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