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g\a‘e of Minneso ’e

SECRETARY OF STATE

Certificate of Merger

I, Jean Andersen Grewe, Secretary of Stase of Minnesota, certify that: the
documents reguired o (ffoctnate & merger between the entities listed below and designating
the surviving entity have been flod in this office on the date neted on this certificate; and the
quakification of any men-emrviving entity o do business in Minnesots is terminated on the
¢fJective date of this merger.

Merger Filed Pursuant to Minnesota Starates, Chapter: 302A

State of Formation and Names of Merging Entities:

T ey ———

e

MN: WINDY HILL PET FOOD COMPANY. INC.

TX: DOANE MERGECO NO. 1, INC.

State of Formatior and Name of Surviving Entity:

TX: DOANE MERGECO NO. 1, INC.

Effective Date of Merger: 11/12/98—11:05 A.M. EASTERN STANDARD
TIME =1
Name of Surviving Entity After Effective Date of Merger: i

DOANE MERGECO NO. 1. INC.

issmed on: 11/10/98
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ARTICLES OF MERGER
MERGING
WINDY HILL PET FOOD COMPANY, INC.
'a Minpesota corporation)
INTO
DOANE MERGECO NO. 1. INC.
{a Texas corporation)

Pursuant to the provisions of Minnesota Stanutes, Section 302A. 621, the undersigned
officer of Doane MergeCo No. 1, Inc., a Texas corporation (the “Surviving Parent
Corporation™) and parent corporation of Windy Hill Pet Food Company. Inc_. a Minnesota
corponation (the “Merged Subsidiary Corporation™), hereby certifies that:

(a) artached hereto as Exhibit A is a true and correct copy of the Plan of Merger
(the “Plan of Merger'™) merging the Merged Subsidiary Corporation into the Surviving Parent
Corporation;

(b} the Surviving Parent Corporation owns 4,500 shares of common stock, par
vaiue "1.05 per share, of the Merged Subsidiary Corperation. constituting all of the issued
213 oulstanding snares of the Merze2 Subsidiary Comoration:

o) there are no sharsholders of the Merged Subsidiary Corporation other than
‘re Surviving Parent Corporation, su there is no netics requiremant as set forth in Minnesota
Statutes, Section 302A.621, Subd. 2:

(<) the Plan of Merger has been approved by the Sole Director of the Surviving
Parent Corporation. the parent corporation of the Merged Subsidiary Corporation, pursuant
15 the provisions of Minnesota Statutes, Section 302A.621;

(e the merger is peritted by the Minnesota Business Cr—pori_on Actand the
Texas Business Corporation Act; and

- 11:05
6] the merger shail be effective as of #8% a.n.., Eastern Standard Time, on

November 12, 1998.

IN WITNESS WHEREOF, the undersigned has subscribed his aame thus 10® day of
November, 1998.

DOANE MERGECO NO. 1, INC.

"7 Tfomas R. Heidenthal
President

095676
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Exhibit A

PT.AN OF MFPGER
MERGING
WINDY HILL PET FOOD COMPANY. INC.
(a Miinnesota corporation)
INTO
DOANE MERGECO NO. 1, INC.
(2 Texas corporation)

Thus Plan of Merger, is made and executed as of November 10, 1998, and constitutes the
Plan of Merger merging Windy Hill Pet Food Company, Inc., a Minnesota corporation (the
“Mergad Subsidiary Corporation™ with and into Doane MergeCo No. 1, Inc., 2 Texas
corporation (the “Surviving Parent Corporation™ and parent corporation of the Merged
Subsidiary Corporation, each of which are hereinafter referred to as 2 “Constituent Corporation”.

WITNESSETH:

WHEREAS, the Sole Director of the Surviing Parent Corporation and parent corporation
of the Merged Subsidiary Corporation deems :t advisable for the Constituen: Corporations 0
merge pursuz to this Plan of Merger:

1103

NOW', THEREFORE, it is hereby determined that eFective as of iﬂg am. Easten
Standard Time on November 12, 1998 (the “Effective Time ™) the Merged Subsidiary Conperation
shall be merged into the Surviving Parent Corporation accowding to the loilowing terms and
conditions:

i Effective as of the Effective Time, the Merged Subsidiary Cor oration 1s hereby

merged into the Surviving Parent Corporation, and the name of the Surviving Parent Corporation
shall remain Doane MergeCo No. 1, Inc..

2. Upon the Effective Time, cach share of the issued and outstandmg stock of the
Merged Subsidiary Corporation shall be canceled.

3. Upon the Effective Time, the separmte existence of the Merged Subsidiary
Corporation shail cease and the Surviving Parerz Corporation shall thereupon continue its
mwdmaﬂhmmmmﬂmmmmwﬂ

disabilities and dusies of the Merged Subsidiary Corporation, axd
all the propesty, real, parsonal and mixed, all debxts dus 10 the Merged Subsidiary Corporation in
whatever accoun, all choses in action, and all other property and inserest belongimg to the Merged
Subsidiary Corporation shall be and become the property of the Surviving Parent Corporation;
all rights of credisors and ail liens upon the property of the Merged Subsidiary Corporation shall
be preserved and unimpaired, and all debts, Liabilines and duties of the Merged Subsiciary

C: MERGERSARTMERG! WPO
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< “ne Arciss 27 recroration and Byiaws of the Surviving Parent Corporation, 2s
-~ effect ymmediateiy pric. o e Efective Time, shall cantinue and rerz'a in 4l force and
2772ct as he Articles oF rec—erauen and Bylaws of the Surviving Parent Corporation
.mmediately after the merg=-

S The officers and Soiz Durector of the Surviving Parent Corporation immediately
pnior to the Effecuve Time shz!l be the officers and Sole Director of the Surviving Parent
Corporation immediately after the merger, and until the next eiection of the Board of Directors
and officers of the Surviving Parent Corporation, as required by the Surviving Parent
Cormporation's Articles of Incorporation and Bylaws.

6. The Surviving Parent Corporation agrees that it may be served with process in the
State of Minnesota in any proceeding for enforcement of any oblization of a Constituent
Corpuraoor, as well as for sr.facement of the nghs of 2 dissenting shareholder of 2 Censtinuent
Corperation. against the Sum-wr ¢ ~1rent Corocranen. T2 Sunviving Pareni Tiiporalion nereby
~Tmvecadiv appotnts e Secretan o752tz or e Sate of Minnesota as s agunt o accept service
2! process 11 any such swt or srocesding. The address 'o which a copy of such process shall be
rmaled by the Secretary of State o *h.a State of Minnesora :s:

-y

27 Bex 2280

Brentwood, Tennesses 3042487
Tre Surviving Parent Corporation: agress that i i promziiy pay to the dissenting shareholders
of the Merged Subsidiary Corporatior. the Minnesota cormiciled Constituent Corporation, the
amourt, if any, to which they are =miled under Minne«o:2 Starutes, Section 302A.473.

7. Anything heretn cortained to the contrary notwithstanding, this Plan of Merger
may be terminated or abandoned, before the Effective Time, by the Board of Directors of the
Surviving Parent Corporation, the parent corporation »f the Merged Subsidiary Corporation.

IN WITNESS WHEREOQF. ‘re uncersignsd director has executed the foregoing
insrument as of the date first wniten above, !

DOANFAJ.ERGECO NO.1, INC.

o e 3 ?Véé

Cecrge B. Kelly

1 ATE OF MINNESOTA
OEPARTMENT OF STATE
ALED

NOY 1 0 te93 +
Scarelary of S~

C-MERGERS ARTMERG! WPD
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