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AM11: 59 AGREEMENT AND PLAN OF MERGER
AND ARTICLES OF MERGER

AGREEMENT AND PLAN OF MERGER AND ARTICLES OF MERGER (this
"Agreement"), dated March 31, 1999, by and among Saputo Cheese USA Inc., a
Delaware corporation ("Acquiror"), and Saputo Cheese USA I Inc., a Wisconsin

corporation ("Target"). Target and Acquiror are hereinafter sometimes referred to
together as the "Constituent Corporations.” APR 02 12:00PN
L
RECITALS 173064 DCORP-MI

WHEREAS, Target desires to merge with Acquiror and Acquiror desires to merge
with Target, all upon the terms and subject to the conditions of this Agreement;

WHEREAS, the Boards of Directors of each of Target and Acquiror, and each of |

the stockholders of Target and Acquiror approved the merger of Target with and into
Acquiror (the "Merger") and the transactions contemplated thereby in accordance with
Section 180.1103 of the Wisconsin Business Corporation Law (the "WBCL"); and

WHEREAS, the Merger is intended to constitute a reorganization within the
meaning of Section 368 of the Internal Revenue Code of 1986, as amended.

NOW, THEREFORE, in consideration of the representations, warranties,
covenants and agreements contained in this Agreement, the parties hereto agree as
follows:

AGREEMENT APR 02 12:00PH
% B
ARTICLE I 173064 EXPED 25
The Merger

SECTION 1.01. The Merger.

(2) Upon the terms and subject to the conditions set forth in this Agreement, and
in accordance with Section 252 and other applicable provisions of the Delaware General
Corporate Law (the "DGCL") and Section 180.1107 and other applicable provisions of
the WBCL), Target shall be merged with and into Acquiror at the Effective Time (as
defined in Section 1.02). Following the Effective Time, the separate corporate existence
of Target shall cease and Acquiror shall continue as the surviving corporation (the
"Surviving Corporation™) under the laws of the State of Delaware.

(b) From and afier the Effective Time, by virtue of the Merger and without any
action on the part of Target or Acquiror or the holders of any securities of Target or
Acquiror, (i) the separate existence of Target shall cease; (ii) the Surviving Corporation
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shall succeed, without other transfer, to all assets and property of every description, and
every interest therein, wherever located, and the rights, privileges and immunities,
powers, franchises and authority, of a public as well as a private nature, of the Constituent
Corporations; (iii) all obligations belonging to or due either of the Constituent
Corporations shall be vested in and become the obligations of the Surviving Corporation
without further act or deed; (iv) title to any real estate or any interest therein vested in
either of the Constituent Corporations shall be vested in and become that of the Surviving
Corporation without further act or deed; (v) title to any real estate or any interest therein
shall not revert or in any way be impaired by reason of the Merger; (vi) all rights of
creditors and all liens upon any property of either of the Constituent Corporations shall be
preserved unimpaired; and (vii) the Surviving Corporation shall be liable for all the
obligations of the Constituent Corporations and any claim existing or actions or
proceedings pending, by or against either of the Constituent Corporations may be
prosecuted to judgment with right of appeal, as if the Merger had not taken place of if the
Surviving Corporation had been substituted in the proceeding for the Constituent
Corporation whose existence had ceased.

SECTION 1.02. Effective Time. To effectuate the Merger, on or before Apnl 1,
1999, the parties shall file a certificate of merger or other appropriate documents (in any
such case, the "Certificate of Merger") in the form required by and executed in
accordance with the relevant provisions of the DGCL, with the Secretary of State of
Delaware, and shall file this Agreement or other appropriate documents, in the form
required by and executed in accordance with the relevant provisions of the WBCL, with
the Department of Financial Institutions of the State of Wisconsin, and shall make all
other filings or recordings required under the DGCL or WBCL to effectuate fully the
Merger. The Merger shall become effective at 12:01a.m., Wilmington, Delaware time on
April 1, 1999 (the time the Merger becomes effective being hereinafter referred to as the
"Effective Time").

SECTION 1.03. Certificate of Incorporation and By-laws. The Certificate of
Incorporation and Bylaws of Acquiror as in effect immediately prior to the Effective
Time shall be the Certificate of Incorporation and Bylaws of the Surviving Corporation
until thereafter amended in accordance with the terms thereof and as provided by law.

SECTION 1.04. Directors. The directors of Acquiror immediately prior to the
Effective Time shall become the directors of the Surviving Corporation, until the earlier
of their resignation or removal or until their respective successors are duly appointed or
elected, as the case may be, in accordance with the Certificate of Incorporation of the
Surviving Corporation and applicable law.

SECTION 1.05. Officers. The officers of Acquiror immediately prior to the
Effective Time shall be the officers of the Surviving Corporation, until the earlier of their
resignation or removal or until their respective successors are duly appointed or elected
and qualified, as the case may be, in accordance with the Certificate of incorporation of
the Surviving Corporation and applicable law.
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SECTION 1.06. Further Assurances. If, at any time after the Effective Time, the
Surviving Corporation shall consider or be advised that any deeds, bills of sale,
assignments, assurances or any other actions or things are necessary or desirable to vest,
perfect or confirm of record or otherwise in the Surviving Corporation its right, title or
interest in, to or under any of the rights, properties or assets of either of the Constituent
Corporations acquired or to be acquired by the Surviving Corporation as a result of, or in
connection with, the Merger or otherwise to carry out this Agreement, the officers and
directors of the Surviving Corporation shall be authorized to execute and deliver, in the
name and on behalf of each of the Constituent Corporations or otherwise, all such deeds,
bills of sale, assignments and assurances and to take and do, in the name and on behalf of
each of the Constituent Corporations or otherwise, all such other actions and things as
may be necessary or desirable to vest, perfect or confirm any and all right, title and
interest in, to and under such rights, properties or assets in the Surviving Corporation or
otherwise to carry out this Agreement.

ARTICLE II
44 Conversion and Exchange of Shares
¢/!
P SECTION 2.01. Shares. Each share of Target's Common Stock, par value $:661 #/00.0C
m’:;i. per share, issued and outstanding immediately prior to the Effective Time shall, by virtue
’ "I‘j of the Merger and without any action on the part of the holder thereof, be canceled and

converted at the Effective Time into the right to receive 0.3673 shares of Common Stock,
par value $.01 per share, of Acquiror.

ARTICLE III

General Provisions

SECTION 3.01. Interpretation. When a reference is made in this Agreement to
an Article, Section, subsection, Exhibit or Schedule, such reference shall be to an Article
or Section, subsection of, or an Exhibit or Schedule to, this Agreement unless otherwise
indicated. Whenever the words "include", "includes" and "including" are used in this
Agreement, they shall be deemed to be followed by the words "without limitation". The
words "hereof”, "herein" and "hereunder" and words of similar import when used in this
Agreement shall refer to this Agreement as a whole and not to any particular provision of
this Agreement. Headings of the Articles and Sections of this Agreement are for the
convenience of reference only, and shall be given no substantive or interpretive effect
whatsoever. All terms defined in this Agreement shall have the defined meanings when
used in any certificate or other document made or delivered pursuant hereto unless
otherwise defined therein. The definitions contained in this Agreement are applicable to
the singular as well as the plural forms of such terms and to the masculine as well as to

the feminine and neuter genders of such term.

FA990690.218/5+ 3
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SECTION 3.02. Counterparts. This Agreement may be executed in one or more
counterparts, all of which shall be considered one and the same agreement and shall
become effective when one or more counterparts have been signed by each of the parties
and delivered to the other parties.

SECTION 3.03. No Third-Party Beneficiaries. This Agreement (including the
documents and instruments referred to herein) is not intended to confer upon any person
other than the parties any rights or remedies.

SECTION 3.04. Governing Law. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of Delaware, regardless of the laws
that might otherwise govern under applicable principles of conflicts of laws thereof.

SECTION 3.05. Severability. Any term or provision of this Agreement which is
invalid or unenforceable in any jurisdiction shall, as to that jurisdiction, be ineffective to
the extent of such invalidity or unenforceability without rendering invalid or
unenforceable the remaining terms and provisions of this Agreement or affecting the
validity or enforceability of any of the terms or provisions of this Agreement in any other
jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, the
provision shall be interpreted to be only so broad as is enforceable.

SECTION 3.06. Termination. This Agreement may be terminated at any time
prior to the Effective Time, whether before of after approval by the shareholders, by
mutual consent of the Boards of Directors of Target and Acquiror.

SECTION 3.07. Amendment and Modification. Subject to applicable law, this
Agreement may be amended, modified or supplemented only by written agreement of
Target and Acquiror.

FA990690.218/5+ 4
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IN WITNESS WHEREOF, Target and Acquiror have caused this Agreement to
be signed by their respective officers thereunto duly authorized, all on the date first

written above.
SAPUTO CHEESE USA
By- /

Louim Carriére
Secretary

SAPUTO CHEESE USA I INC.

1. Suis-Phitippe Carriére
Secretary

]

This document was drafted by Gavin A. Beske

[SIGNATURE PAGE TO SAPUTO CHEESE USA INC./SAPUTO CHEESE USA I
INC. AGREEMENT AND PLAN OF MERGER AND ARTICLES OF MERGER]
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Mar. 311999 10:29AM - NATIONAL CORP. RESEARCH, LTD, starE] 2 perRwaks

SECRETARY OF STATE
DIVISION OF CORPORATIONS

FILED 09:0 .
CERTIFICATE OF MERGER 991125756~ 2176565 "
or

SAPUTO CHELSE USA I INC., 2 Wiscansin corporation
WITH AND INTO
SAPUTO CHEESE USA INC., a Delaware corporation

PURSUANT TO SECTION 252 OF THE DELAWARE GENERAL CORFORATION LAW

The undersigned corporation hereby certifics that:

FIRST: The namnes and states of incorporation of the constituent corporations are
as follows: _
Name State of Incorporation
Saputo Cheese USA Ino. Delaware
Saputo Cheose USA I Inc. ‘Wisconsin

SECOND: An Agrecment and Plan of Merger and Asticles of Merger dated as of
March 31, 1999, between the constituent corporations has heen approved,
adopted, certified, exccuted and acknowledged by sach of the constituent

corporations in accordance with the tquuirements of Section 252 of the
General Corporatlon Law of the State of Delawars.

THIRD: The name of the surviving corporation of the merger is Saputo Cheese
USA Inc., a Delaware corporation.

FOURTH: Upon the effectivencss of the merger, the Certificate of Incorporation of

Saputo Cheese USA Inc., a Delaware corporation, ehall be the Certificate
of Incorporation of the surviving corporation.

FIFTH: The exeouted Agreement and Plan of Metger and Articles of Mexger is on
fils at the office of the surviving corporation. The address of said office is

%go'ré‘:;-swe Internstional Office Center, Suite 250, Lincolnshire, Jilinois

SIXTH: A copy of the Agteement and Plan of Merger and Artjcles of Merger will

be fumishad by the surviving corporation, on request and without cost, to
any stockholder of any constituent corporation.

SEVENTH: The authorized capiial stock of Saputo Cheese USA I Inc., a Wisconsin
, ;oégclaraxion consists solely of 2,000 shares of Common Stock, par value

EIGHTH: The merger ghall be effective ag of 12:0! a.m, Wilmington, Delawars
time on April 1, 1999,

TRADEMARK
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Mar 31 1999 10:30AM  NATIONAL CORP. RESEARCE, LTD. No. 7280 P 12

_ IN WITNESS WHEREOQF, the undersigned has executed and subscribed to this
Certificate of Merger on behalf of Ssputo Cheese USA Ino, as its authorized officer and berch
afrims, under peaalies of pesury, tuat i Certifcate of Merger It he sct and deed of such
corporation and that the facts stated herein are trus.

Dated; March 31, 1999 SAPUTO CHELESE USA INC,, 2 Dalaware corporation

By: /s/ Louise-philippe Carxiexe
Louis-Pailippe Camriere
Secretary

[SIGNATURE PAGE TO SAPUTO CHEESE USA INC./SAPUTO CHEESE USA I INC.
CERTIFICATE OF MERGER]
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Form 966

(Rev. August 1998)

Department of the Treasury
internal Revenue Service

{Required under section 6043(a) of the internal Revenue Code)

Corporate Dissolution or Liquidation

OMB No. 1545-0041

E Name of corporation Employer identification number
8 | SAPUTO CHEESE USA I INC. 39-0853314
S Number, street, and raom or suite no. (If a P.O. box number, see instructions below.) Check type of return
-3
z |25 TRI-STATE INTERNATIONAL OFFICE CENTER SUITE 250 X120 [ JnaoL
% [ City or town, state, and ZIP code [J1120-ic-Disc { J1120s
@
a | LINCOLNSHIRE, ILLINOIS 60069 [ otherp
1 Date incorporated 2  Place incorporated 3 Type of liquidation 4  Date resolution or plan of complete
or partial liquidation was adopted
06/22/89 WISCONSIN [Xlcompiete [ Partial 04/01/99
5 Service Center where corporation filed 6 Last month, day, and year of 7a Last month, day, and year of 7b Was corporation’'s final tax return
its immediately preceding tax return immediately preceding tax year final tax year filed as part of a consolidated
income tax return? If “Yes,”
complete 7c, 7d, and 7e.
OGDEN, UT 04/30/98 03/31/99 [X]ves TN
7¢  Name of common parent 7d Employer identification number 7e Semvice Center where
of common parent consolidated return was filed
SAPUTO HOLDINGS, INC. 03-0316709 ANDOVER, MA
Common Preferred
8 Total number of shares outstanding at time of adoption of plan of liquidation . ... ... .. .. 600

9 Date(s) of any amendments to plan of dissolution

10 Section of the Code under which the corporation is to be dissolved or liquidated

368 (A) (1) (a)

11  {f this return concerns an amendment or supplement to a resoiution or plan, enter the date the

previous Form 966 was filed

Attach a certified copy of the resolution or plan and all amendments or supplements not previously filed.

Under penalties of perjury, | declare that | have exgmined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true,

22

| TAX DIRECTOR

| 04/30/99

e / TN Title

Date

Instructions

Who must file. A corporation must file Form 966 if it adopts a resolution or
plan to dissolve the corporation or liquidate any of its stock. Exempt
organizations are not required to file Form 966. These organizations should
see the instructions for Form 990 or 990-PF.

When and where to file. File Form 966 within 30 days after the resoiution
or plan is adopted to dissolve the corporation or liquidate any of its stock. if
the resolution or plan is amended or supplemented after Form 966 is filed,
file another Form 966 within 30 days after the amendment or supplement is
adopted. The additional form will be sufficient if the date the earlier form was
filed is entered on line 11 and a certified copy of the amendment or
supplement is attached. Include all information required by Form 966 that
was nat given in the earlier farm.

File Form 966 with the Internal Revenue Service Center where the
corporation is required to file its income tax return.

Distribution of property. A corporation must recognize gain or loss on the
distribution of its assets in the complete liquidation of its stock. For purposes
of determining gain or loss, the distributed assets are valued at fair market
vaiue. Exceptions to this rule apply to liquidation of a subsidiary and to a
distribution that is made pursuant to a plan of reorganization.

Address. Include the suite, room, or other unit number after the street
address. If mail is not delivered to the street address and the corporation has
a P.O. box, enter the box number instead of the street address.

Signature. The return must be signed and dated by the president, vice
president, treasurer, assistant treasurer, chief accounting officer, or any
other corporate officer (such as tax officer) authorized to sign. A receiver,
trustee, or assignee must sign and date any return required to be filed on
behalf of a corporation.

Paperwork Reduction Act Notice. We ask for the information on this form
to carry out the Internal Revenue laws of the United States. You are required
to give us the information. We need it to ensure that you are complying with
these laws and to allow us to figure and collect the right amount of tax.

You are not required to provide the information requested by a form or
its instructions that is subject to the Paperwork Reduction Act unless the
form displays a valid OMB control number. Books and records relating to a
form or its instructions must be retained as long as their content may
become material in the administration of any Internal Revenue law.
Generally, tax returns and return information are confidential, as required by
section 6103.

The time needed to complete and file this form will vary depending on
individual circumstances. The estimated average time is:

Recordkeeping ... ....... ... ... ... .. ... . ... 5hr., 1 min.

Learning about the lawortheform .. ..... .. ... .. ... .. .. 6 min.
Preparing and sending the formtothelIRS .. ... ... ... .. . . .. 11 min.

If you have comments concerning the accuracy of these time estimates
or suggestions for making this form simpler, we would be happy to hear from
you. You can write to the Tax Forms Committee, Western Area Distribution
Center, Rancho Cordova, CA 95743-0001. DO NOT send the tax form to
this office. Instead, see When and where to file on this page.

1SA
STF FED1895F

Form 966 (Rev. 8-98)
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