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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 artached Articles
of Merger of
DOANE TRANSITION, LL.C.
a Texas hrmted hability company
with
DOANE PET CARE COMPANY
a Delaware no permit entity

have been received in this office and are found 1o conform to law, ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authonty vested in the Secretary
by law, hereby issues this Centificate of Merger.

* Filed NOVEMBER 12, 1998

Effective NOVEMBER 12, 1998 11:07TA M.

Alberto R, Gonzales
Secretary of State
TRADEMARK
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n th FILED
n the Office of the
Sacretary of State of Texas

NOV 1 2 19qg
ARTICLES OF MERGER
OF
DOANE TRANSITION, LL.C. Corporations Section
WITH AND INTO
DOANE FPET CARE COMPANY
(hp Care_ K.
Pursuant to Article 10.05 of the Texas Limited Liability Company Act, the'undersigned corporation
hercby adopts the following Articles of Merger to cffect the merger (the * ™) of Doane Transition,
L.LC,, a Texas limited Liahility company (*Transition'), with and into Deoare Company, 2 Delaware

corporation formerly known 25 Doane Products Company ("Doane™) and owner of al) of the issued and
outstanding capital stock of Transition

1. The name of the parent corporation is Doane Pet Care Company, 4 Delaware corporation, and
the name of the subsidiary entity is Doane Transition, T L C. a Texas limited liability
comparny.

2 All of the issued and outstandmg membership interests of Transition are owned by Doane,
The membership interests are not divided into vnits or any other class or series.

3. Attrached hereto as Exhibit A is a copy of resolutions adopted by Doane, the parent entity, on
Novermber 10, 1998 approving the merpey of Tramsition mto Doane,

4. The address of the registered office of Doane in the Sute 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 13 The Corporation Trust Company.

5. The Merger shall be effective at 11:07 am. Eastern Standard Time on November 12, 1998,

6. The surviving entity agress to be respensible for the payrment of all such fees and franchise
taxcs ag may be due or required of the merging entities,

IN WITNESS WHEREQF, the undersignad has executed these Articles of Merper on thic 10th day
af November, 1558,

DOANE PET CARE COMPANY
By: #ﬂ
nas R. Heidenthal
Secretary
CAMERGERSWRT-LLGA
TRADEMARK
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EXHIBIT A

JOANE FPET 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, 2 Delaware carperation (the
“Company”), hereby certifies that the following resolutions were approved by the Company through its Board
of Directors (the “Boerd”) at a duly convened special meeting of the Board, held by telephone on Novemnber
10, 1993, ar which George B. Kelly, Chairman, Doug Cahill, Peter Graver, Jeffrey Walker, Bob Robinsor,
Walid Mxruur, Ray Chung and Stephen Sherrill were present. :

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 (“Transiton™);

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 Sestion 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 1 1:07 a.m. Eastemn Standard Time or Novernber
12, 1998; and be it firther

R.ESDLVED.Mmbﬁmﬁmﬁl(&)ofﬁem;ﬁwmheﬂhﬁmdﬂ:
Merger, the board of directors of the Company or Transition may terminatr the Merger; and be it

] mLm.thoMofh%mmmmmmhuﬁmmdm
into, exceute, deliver, record and file such agresments, documente instruments and certificates as such
officers detmn necessary or desireble to effect the Merger in accordance with the DGCL and the Act.

_ RESOLVED, that any and all actiom taken by any proper officer of the Company prior to the
Mmmtkmmwumheﬁwﬁngﬂumofomguhgmhﬁmthu&y
ratified, approved, confirmed, and adopted in al) respects.

TRADEMARK
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Following the adoption of the foregoing resolutions, the Board adjourned.

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

K. Heidenthal, Secretary

CAMERGERS\ART-LLC A
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OVEice or Fhe Secrerary of ~ 0!

I, EPWARD 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:

"DOANE TRANSITION, L.L.C.", A TEXAS LIMITED LIABILITY
COMPANTY ,

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

IN THIS OFFICE THEE TWELFTH DAY OF NOVEMBER, A.D. 1998, AT 10:01

O’ CLOCK A.M.
A
- iy
,f:‘ﬂ“:h". / * s Mj
.-E - Edi. anil T .""_"'L‘r.'.l Sc‘cn‘!dry af Atate
2545217 B100M e prpza oo, 9415532
981445917 o= 11-19-98
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STATE OF DF_AWARFE
SEZCRETARY OF SraTe
DIVISION OF CORFORATIONE
FIifD 10:01 AM 107121775
PIUIIIGRIT = 2BI52IT

CERTIFICATE OF MERGER

Thip Certificate of Mergar is being filed by the i A corpora
pmmn-m&mﬁmﬂofhﬂnhyylﬁmﬂwh_n_(the )m-ffg_:t:!u

1. The constitirmt enntiss &< Dospe Transition, L-.L.C., & Texas corporstion, xnd
Doant Prt Care Company, 8 Delgwars cowporsticn-

2 Mwufmnwhuhnnm_ ? ) )
ww-huﬁh-mw!nmmdlMﬁ
of the DOCL. mmﬂdm#mumﬁhuwoﬁuyﬁ
surviving company, Dosoe Pet Care Compuay. 103 thnﬂll?nurh Suite 200,
Brentwood, Termesvee 37017, The mxviving cutity stall Romish a copy of the
mdw.mm-:ﬂwiﬂummmmmﬁddnofm:nd

any member of Troowition.
. .. . ; £
3 mmwmmmwumrnmw. Ths certificaic o
’ imdmmmmmwypnmmmwm
mwmﬂwdmmmqﬁmum.

1 : 12, 199%.
mw:hﬂluﬂ:hwﬂll.mmmmdﬁma-nw >
ﬁeMobemﬂDmmmﬂ-mufmmwmuzeﬁmvm

of the Mergar uf ths time st forth in the preceding senteoce-

mmsmmr,mmmwwcﬂmﬁmm
Merger as of this 10th day of November, 1998.

DOANE PET CARE COMFANY

R Homicntisl

Senier Vics Prosident
Chaef Fmancial Officer

Tl ERCHMRMERCA A
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