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ETAS ID: TM376237

SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE:

MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 10/01/2015
SEQUENCE: 1
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type
Penford Products Company 10/01/2015 Corporation: DELAWARE
NEWLY MERGED ENTITY DATA
Name Execution Date Entity Type
Penford Products Co., LLC 10/01/2015 Limited Liability Company: DELAWARE
MERGED ENTITY'S NEW NAME (RECEIVING PARTY)
Name: Ingredion Incorporated
Street Address: 5 Westbrook Corporate Center
City: Westchester
State/Country: ILLINOIS
Postal Code: 60154
Entity Type: Corporation: DELAWARE
PROPERTY NUMBERS Total: 1
Property Type Number Word Mark
Registration Number: |0689319 DOUGLAS

CORRESPONDENCE DATA
Fax Number:

Phone:

Email:
Correspondent Name:
Address Line 1:
Address Line 4:

9087073706

9085756152
trademarks@ingredion.com

Karen G. Kaiser

10 Finderne Avenue

Bridgewater, NEW JERSEY 08807

Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail.
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ATTORNEY DOCKET NUMBER:

MERGER INTO INGREDION

NAME OF SUBMITTER:

Karen G, Kaiser

SIGNATURE:

/KAREN G. KAISER/

900356972
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ASSET CONTRIBUTION
AGREEMENT

dated as of January 1,
20186

by and
batwesn

ingredion incorporated

and

CORN PRODUCTS
DEVELOPMENT, INC.
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This ASSET CONTRIBUTION AGREEMENT is dated as of January 1,
2016 (this "Agreement™), by and among Ingredion Incorporated (“Ingredion™)
and Comn Products Development, Inc., {CPDev"), CPDev is a wholly owned
subsidiary of Ingredion Incorporated.

VWITNESSETH

WHEREAS, Ingredion incorporated owns CPDev and CPDeyv
holds all or substantially all of Ingredion’s intellectual property;

WHEREAS ingredion Incorporated acquired Penford
Corporation and its subsidiary Penford Products Co., which also was doing
business Penford Products Company, Penford Food Corporation and Penford
Food Ingredients. Penford Food Corporation, {together "Penford”) through the

merger of a wholly-owned subsidiary of Ingredion with and into Penford on 11
March 2015;

WHEREAS on October 1, 2015, Penford Corporation was merged
with and into its subsidiary Penford Products Co. and Penford Products Co. was
converted o Penford Products Co., LLC under Delawars law;

WHEREAS on January 1, 2016 Penford Products Co., LLO and its
subsidiaries have merged into Ingredion with Ingredion as the survivor corporation
and therefore Ingredion has become the owner of the former Penford assets;

WHEREAS upon the terms and subject o the conditions set
forth herein, Ingredion s concurrently with the exscution of this Agreement
contributing to the additional paid in capital of the common stock, no par
vaiue, of CPDev which will continue {0 represent 100% of the outstanding
shares and value of such common stock in an exchange described in
saction 351 of the United States internal Revenue Code of 1988, as amended;

NOW, THEREFORE, in consideration of the mutual covenants
and agresments hereinafter set forth and for other good and valuable

consideration, the receipt and sufficiency of which is hereby acknowledged,
the parties hereby agree as follows:

Article | - CONTRIBUTION AND CAPITAL INCREASE
1.1,  Contribution.

{a) Effective January 1, 2016, Ingredion hereby agrees to
contribute, transfer, convey, assign and deliver to CPDev, and CPDev hereby

agrees o accept from Ingredion, all right, title and interast of Ingredion in, o
or under the following assels:

{i All patents, trademarks, copyrights and domain names

{("intellsctual Property Righis”™} previously owned or assigned fo
TRADEMARK
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Penford, including those set forth in Schedule 1 hereto; and
(i} related fechnical informafion, know-how and experifise in the
manufacturing and sales of former Penford products.
(b} Ths assels and agresments contributed under this Section 1.1
are referred to herein as the "Contributed Assets”

1.2.  Non-Assumption of Certain Liabilities. CPDev is not
assuming, and shall not be desemed 1o have assumesd, any liabilities or
obligations of Ingredion or any of its Affiliates of any kind or nature whalsosver.

1.3, Taxes. Ingredion shall be liable for, shall pay and shall
indemnify and hold harmiess CPDev from and against all taxes, fees and
charges imposed by any governmental authorily upon or with respect to the
Contributed Assets and earnings thereon for all taxable years or periods {or
portions thersof) ending prior to the date hersof

1.4  Additional Paid in Capital — ingredion and CPDev agres that the
fair market value of the contributed assets is 33,300,000.00 US dollars, which is the
increase o the additional paid in capital of CPDev.

Asticle H - REPRESENTATIONS AND WARRANTIES OF CPDEV

Ag an inducement to Ingredion to enter into this Agresment and
to consummate the transactions contemplated hereby, CPDev represents and
warrants o ingredion and agrees as follows:

2.1, Torecord in favor of Ingredion additional paid in capital of
33,300,000.00 US dollars CFD in exchange for receipt of the Contributed
Assets.

Article 111- REPRESENTATIONS AND WARRANTIES OF INGREDION.

As an inducement to CPDev to enter into this Agreement and to
consummate the transactions contempiated hereby, Ingredion represents and
warrants to the CPDev and agrees as follows:

3.?. Fair market value of the Cantributed Assals was determinad to

aamunimg prsnaspies by independent third parties.

3.2. Title to Property: Condition of Assets. Ingredion has
goad title {o the Contributed Assets free and clear of all liens, charges,
pledges, security interests or other encumbrances of any nature whatsosver,
gxcept for liens for {axes not yet dus and other similar statutory Hens for
amounts not yet due. The tangible personal property included in the

Contributed Assets, if any, is in good working order in all matenal mspec
EMARK
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except for ordinary wear and tear.

3.3, Disclaimer of Warranties. EXCEPT AS PROVIDED IN
THIS AGREEMENT, PENFORD DISCLAIMS ANY AND ALL WARRANTIES
WHTH RESPECT TO THE CONTRIBUTED ASSETS, INCLUDING, WITHOUT
LIMITATION, WARRANTIES OF MERCHANTABILITY OR FITNESSFOR A
PARTICULAR PURPQOSE OR USE.

Article IV - MISCELLANEQUS

4.1, Governing Law. This agresment shall be governed by and
construed and enforced in accordance with the internal laws of the state of
Delaware without regard o its conflicts of law doctrine.

4.2. Notices. All notices, requests, claims, demands and other
communications required or permitted hereunder shall be in writing and shall
be deemed given or delivered (a) when delivered personally. (b) if transmitled
by facsimile, when transmission is confirmed by telephons, (¢} if sent by
registerad or cerdified maill, postage prepaid, return recsipt requested, on the
third business day after mailing or {d) if sent by private courier, when received
and shall be addressed as follows.

Corn Products Developmeant, Ing.

Cormn Products Development, Inc. {incorporated in Delaware)
Ay, Do Café, 277 - Torre B, 2° andar

Jabaquara - Sao Paulo, (4311-0008P

Brazil

Attention: Legal Department

ingredion Incorporated
ingredion incorporated

5 Westbrook Corporate Center
Westchester, Hliinois 80154 USA
Attention: General Counsel

or {o such other address as such parly may indicate by a written notice delivered to
the other party.

4.3. No Prohibited Transfer or Assumption.
Notwithstanding any other provisions in this Agresment {o the contrary,
niothing hersin shall be deemed to sffect the transfer of any assets
comprising the Contributed Assets which by their terms or operation of law
cannot be transferred; provided, however, that ingredion hereby assigns the
revenues from any such assets comprising the Contributed Assets to CPDev
and shall hold any such assetls comprising the Contributed AsselERADEMARK
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use and benefit of CPDev {and at the expense of CPDev), and shall take
such cother action as may be reasonably requested by CPDev in order to
place CPDev, insofar as reasonably possible, in the same position as would
have existed had such assels comprising the Contributed Assets been
transferred. As and when such assels comprising the Coniributed Assels
become transferable, such transferor assignment, as the case may be, shall
be deemed o occcur immediately without any other action being taken by
ingredion, CPDev or any other person.

4.4. Further Assurances. In connection with the consummation
of the transactions contemplated by this Agreement, if any time after the date
hereof CPDev s0 requests, ingredion shall execute and deliver any additional
documents and instruments and perform any additional acls that may be
reasonably necessary or appropriate {o svidence in CPDev the license and right
to use the Contributed Assets to which CPDev is entitled under this Agresment.

4.5. Successors and Assigns. This Agresment shall be binding

upon and inure to the benefit of the parties hereto and their successors and
assigns.

4.6. Partial Invalidity, Wherever possible, sach provision hereof
shall be interpreted in such manner as {o be effective and valid under applicable
faw, but in case any one or more of the provisions contained hersin shall, for
any reason, be hald to be invalld, Hlegal or unenforceabls in any respect, such
provision shall be ineffective to the exient, but only to the extent, of such
invalidity, illegality or unenforceability withowt invalidating the remainder of such
invalid, illegal or unenforceable provision or provisions or any other provisions
hereof, unless such a construction would be unreasonable.

4.7. Entire Agreement. This Agreement and the agreements
contemplated hereby constitute the entire agreement among the parties herelo

and contain all of the agreements among such parties with respect {o the subject
matter hereof and thereof.

4.8 Survival of Obligations. All representations, warranties,
covenants and obligations contained in this Agreement shall survive the
consummation of the transactions contemplated by this Agreement.

4.9. Confidential Nature of Information. CPDev agrees that it
will treat in confidence all documents, materials and other information which it
shall have obiained regarding the Contributed Assels during the course of the
negotiations leading to the consummation of the transactions contemplated hereby
(whether obtained before or after the date of this Agresment), any investigation

undertaken in connection herewith and the preparation of this Agreement and
other related documents.

4. 10. Counterparts. This Agresment may be executed in one or
more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.
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IN WITNESS WHEREQF, this Assst Contribution Agreement has
been duly executed and delivered by duly authorized officers of the parfies herelo

as of the date first above writien.

ingredion incorporated

B}’ /‘f/ )?:}'“f,fﬂf:ﬂ g««” ?;, L/gg:{‘..,«"’

MName: Jack T, Forthum

Title: EBExecutive Vice President and Chief
Financial Officer

CORN PROGIH DEYE

am@f& J. O'Shanna
e surar

LOPMENT,
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Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE CERTIFICATE OF MERGER WHICH
MERGES :

"PENFORD PRODUCTS CO., LLC", A DELAWARE LIMITED LIABILITY
COMPANY,

WITH AND INTO "INGREDION INCORPORATED" UNDER THE NAME OF
“INGREDION INCORPORATED”, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, WAS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-THIRD DAY OF DECEMBER, A.D. 2015, AT
8:41 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL BE GOVERNED BY THE LAWS OF THE STATE OF
DELAWARE.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,

A.D. 2016 AT 12:03 O'CLOCK A.M.

4\_,‘.-.\““:.:)
4

R
e

Authentication: 201762051
Date: 02-01-16

772056 8330
SR# 20160518487

You may verify this certificate online at corp.delaware.gov/authver.shtml
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Page 1

The First State

I, Jﬁymy W, BUOLLOCK, sgaélé:rmi° aé sraTE OF m‘g‘ STATE OF
DELAWARE, DO HEREBY CENTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT CORY OF THE CURTIFICATE OF CONVERSION OF & DELAWARE
CORPORATION UNDER THE NAME OF "PERFORD PRODUCTS CO.7 $0 A DELANARE
LIMITED LIABTLITY COMPANY, CHANGING ITS NAME FROM "PENPCRD
PROCOCTS ©O. % 70 "PENFORD PRODUCTS OO0, LLCY, FILED IN THIS OFFICE

ON THE FIRST DAY OF OCTOBER, A:D. 2015, AT 2:10 O CLOCK ¥.¥.

72056 B100Y
SRE 20150344303

You may varify this centificate onling gt corp.delawarsgoviauthver.shtmi

Authentication: 10186366
Date: 100115
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State of Delewary
Secvary of State
Thisen of Coxporsthoge
ellvared - 82:10 PR 198128158
FOED SR TI0NIN0S
SR MMIH044303 - FleNumber VIOMS

STATE OF DELAWARE
CERTIFICATE OF CONVERSION
OF A CORPORATION INTO
A LIMITED LIABTLITY COMPANY PURSUANT TO
SECTION 18214 OF THE BELAWARE LIMITED LIABILETY COMPANY ACT

Qutober 1,2015

3. The jurisdiction of the Corporation immedistely prios 1o filing this Certificate is
Delaware
3. The daté the Corporation fivst formed {s May 10, 1971
4. The name of the Corporation immediatsly prior to filing this Cenificste is Fenford
Products Co.
5. The name of the Limited Lishility Company us set forth in the Ceptificate of Formation i

Penford Produsts Co., LLE.

shehEFé

L aaresaeTing
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'STATE OF DELAWARE
CERTIFICATE OF MERGER
OF
PENFORD CORPORATION

{s Washingion corporation)
ENTO
PENFORD PRODUCTS CO.
{n Delawsre corporation}

Pursuant to Title 8, Section 252 of the Delaware General Corporation Law (the
"DGOLY, the undersigned corporation exseuted the following Certificate of Merger:

1. The name of each constituent corporation is Penford Products Co., 8 Delawars
corporation and Penford Corporation, 8 Washington corporation.

2. The Agresment and Plan of Merger has been approved, adopied, certified,
executed and acknowledged by each of the constituent corporations pursuant to Title §,
Section 252 of the DGCL,

3 The name of the surviving corporation is Penford Products Co., a Delaware
corporation,
4, The Certificate of Incorporation of the surviving corporation, as in effect

immediately prior to the merger, shall be the Certificate of Incorporation of the surviving
corporation.

5. The authorized stock and par value of the non-Delaware corporation is 1,000
shares of common stock of the par value of $0.01 per share,

&, The merger is to become sffective on October 1, 2013,

7. The Agreement and Plan of Merger is on file at 343 Inverness Drive South,
Building B, Suite 200, Englewsed, €O, 80112, an office of the surviving corporation,

8. A copy of the Agresment and Plan of Merger will be furnished by the surviving

corporation on request, without cost, to any stockholder of the constituent sorporations.

Sk

AWTEESAGvE
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BN WITNESS WHEREOF, the surviving corporation has cansed this certificats 1o be
signed by an suthorized officer, the 1% day of October, 2015,

PENFORD FRODUCTS CO.

SN
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