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TRADEMARK ASSIGNMENT COVER SHEET

Electronic Version v1.1
Stylesheet Version v1.2

ETAS ID: TM637848

SUBMISSION TYPE:

RESUBMISSION

NATURE OF CONVEYANCE:

MERGER AND CHANGE OF NAME

EFFECTIVE DATE: 12/30/1988
RESUBMIT DOCUMENT ID: 900607440
CONVEYING PARTY DATA
Name Formerly Execution Date Entity Type

Xtra Factors, Inc.

12/30/1988

Corporation: PENNSYLVANIA

NEWLY MERGED ENTITY DATA

Name

Execution Date

Entity Type

XF Enterprises, Inc.

12/30/1988

Corporation: PENNSYLVANIA

MERGED ENTITY'S NEW NAME (RECEIVING PARTY)

Name: XF Enterprises, Inc.

Street Address: 500 S. Taylor

Internal Address: Suite 301

City: Amarillo

State/Country: TEXAS

Postal Code: 79101

Entity Type: Corporation: PENNSYLVANIA

PROPERTY NUMBERS Total: 1

Property Type N

umber

Word Mark

Registration Number: |0719745

XTRA FACTORS

CORRESPONDENCE DATA
Fax Number:

2155319164

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.

Phone:

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

2152418866

sjaskiewicz@sgrvlaw.com

Stanley Peter Jaskiewicz

1635 Market Street 7th Floor
Philadelphia, PENNSYLVANIA 19103

ATTORNEY DOCKET NUMBER:

025121-000

1

NAME OF SUBMITTER:

Stanley P Jaskiewicz

900608066
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SIGNATURE:

/Stanley P Jaskiewicz/

DATE SIGNED:

04/08/2021
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The table below presents the data as entered.

SERIAL NUMBER 72102012
. REGISTRATION NUMBER 07 19745
RESPONSE TYPE Response to Office Action for Combined Declaration of Use and/or Excusable

Nonuse/Application for Renewal under Sections 8 & 9.

&&&F\&\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\w

MARK FILE NAME http s://tmng-al.uspto.gov/resting2/api/img/72102012/large
. LITERAL ELEMENT XTRA FACTORS
| STANDARD CHARACTERS NO

. USPTO-GENERATED IMAGE {NO

ﬁ\&bﬁi\Qi\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\Qé
\ﬁ&&&&%&\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\\%@

260144 TO28ch0c0n8aTc 59356 e O 1011418454251

DRGINAL oy P Takihar Xira Factor s Office_Action Potlow up _information pdf
CONVERTED FDE FILE(S) FICRSEX PORT EAMAGEQUT 172 202 10001 Ao dy TRSONU2 PG
(1:page)
SHUEAARTOI 0068 aTe 59996 e-202 101 1418454251

ORIGINAL PDF FILE ; )3 )x E_) O8: N 4
g(;{::el;:ml«:n FDE FILE(S) WLHCRGEXPORT ISUMAGEOUT 1872 NI T2 10201 Damld, TREO001IPG
RlIAL PbE e | 260E4487008ch0cURZaTe 59906200101 1412454051

249?3 . USPT() Peceipt XE Jan 14 2021 ndf
(‘;?,‘:;’ef;‘TED FDERILEGS) WTICESEAPORT IAMAGEOUT 1072 1207210001 Sxmldy TESO004 IPG

ICRSO\EX PORTISMMAGEOUT 18V RG22 10001 Doaeldl TRSGGOGS 1PG

2501448702 8chcO6837c 35999614e- 202101 1418454251
ORIGINAL PDE FILE 1)3 A gt n Plan of Merser XF and Xira Fact
ors Eansas ‘,31‘,(}&.: i

CONVERTED PDE FILE(S)

STICRS\EXPORTISNMAGECUT 1872 INGZMT210201 Dooald TRSOG0S PG
(16:pages)

WEIHORSEXPORTISMMAGEQUT I8V2 IR TZI020 1 2umnth TRAN0GT.IPG

WEIECRMEXPORT ISMMAGEOUT I8V NCRATZ 020 Zuetd TRIVOOS.IPG

WHICEMEXPORT IZIMAGEQUT IV72 D020 210201 Zuanid TRSO002 JPG

WHICESMEXPORTISMAGEOUT 1872 127219701 N ldy TRSOGG10 JPG

NTICRSMEX PORTISMMAGEOUT 182027210201 Dol TRSGGTLIPG

WIICRSWEXPORTISMMAGECUT IS\TZINGEMT210201 Do\ TREGGIZIPG
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WHICESMEXPORTISMAGEOUT 1872 127219701 Namld TREGG1 3 JPG

NTICRSMEX PORTISMMAGEOUT 18V G2 7210201 Dol TRSGG14.3PG

WIICRS\EXPORTISMMAGECGUT IS\T2G2MT210201 Do\ TREGCISIPG

WEHCRS\EXPORTISMMAGEOUT I8V 2 D0EMTTI020 20 md ER*ﬁ)(‘loJ}"’;

WIECRMEXPORTISMMAGEQUT ISV2NCRATZI020 2ot TRAVGLT.IPG

WIICEMEXPORT IBIMAGEQUT IS\V7INCROT2 10201 2ol TRSO0IRIPG

WHICESMEXPORTISMAGEOUT 1872 17219701 Namldy TREGG20 JPG

NTICRSMEX PORTISMMAGEOUT 18V G2 T2 10201 Dol TRSGG2 L IPG

evi 2601442702 2ch0c06837e 509068 e 202101 141845475

ORICINAL EDF FILE 2493 1 oof Kagsas tus copy of Cert and Adicles  of Merger OB 1808 odf
g‘f;‘;;‘;g“” FDE FILE(S) WIICRSEXPORT ISUMAGEGUT 187210020072 10201 20 mld TRE0022.1P0

WEICENEXPORTIBIMAGEQUT 1S\72DGERT2 10201 Zumidy TRIG023 JPG

CWTICES\EXPORTIAIMAGEQUT 1872 1020072 10001 Zxndy TESCU24IPG

WHICESMEXPORTISMAGEOUT 1872 127219701 Namldy TREGG2S5 JPG

NLHCRS\EX PORTISMMAGEOUT 18V RG22 10701 Duoanld\ TRSGG26 100G

WIICRSWEXPORTISMMAGECUT IS\TZINGEMT210201 Do\ TREGO2TIPG

WIICRS\EXPORT ISMMAGEGUT 1872 ICEM72 10201 2oum P TREQ022.IPG

WEIORSEXPORTISMMAGEQUT I8V2 1R T2 I0201 2ot TRAN02S.IPG

WIICEMEXPORT IBIMAGEQUT IS\72INCROT2 10201 2aenld\ TRIO030.IPG

CWTHCES\EXPORTIZIMAGEQUT im?” DO20VT210201 Zuonidy TESOO3 1 IPG

NWHICESMEXPORTISMAGECUT 1n\7”1\“){}\7)}=)”" AN

J8G

NWHHCRS\EX PORTEISMMAGEOUT 18VT2 RG22 10201 Duonld\ TRSGG33.1PG

WIICRSWEXPORTISMMAGECUT IS\TZIGEMT210201 Dol TREGO34.IPG

WIICRS\EXPORT ISMMAGEGUT 1872 ICEM72 10201 2oum P TREV035.1P0

WEIORSEXPORTISMMAGEQUT ISV2 IR TZI020 1 2umth TRAN036.IPG

WEIECRMEXPORT ISMMAGEOQUT ISV NCRATZ 020 Zuetdy TRIVO3T.IPG

WHICENEXPORT IZIMAGEQUT IV72 D020 210201 Zuanid\ TRSOO38 JPG

WHICESMEXPORTISVMAGEOUT 1877 127219701 Naomldy TREGG39 TPG

NTICRSMEX PORTISMMAGEOUT 18VT2 027210201 Dol TRSGGAGIPG

CONVERTED PDE FILE(S)
(15 pages)

WIICRSWEXPORTISMMAGECUT 1S8\T2HGEMT210201 Dol TREGOALIPG

WIICRS\EXPORT ISMMAGEGUT 1872 ICEM72 10201 2oum P TREQ04A2.1P0

evi 26014487 hUeDORals S909Ge - 2072 1011418454251
2493 | Cernficate of Me reer and Plan and Agreeme nt of Merger 10988 PDE

WEHCRS\EXPORTISMMAGEQUTT 18\ D272 10201 2ty TRA0043. 3P

WHICESMEXPORTISVMAGEOUT 1872 127219701 Namld TREG044 TPG

:\\'I‘ECRS\.EX PORTISMAGECUT 18VTZRO2MT210201 DooaldV TRSGB45 IPG
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WIICRS\EXPORT ISMM ’\AJL(J UT 1872 1027210201 Zoum ) TRES040.IPG

WEIHORSEXPORTISMMAGEQUT I8V2 IR TZI020 1 2ot TRAN0AT.IPG

WEECRMEXPORT ISMMAGEOUT ISV NCRATZ 020 Zuetd TRIV0AIPE

WHICERNEXPORT IZIMAGEQUT IV72DO2007 210201 Zuanid TESG049 3PCG

WHICESMEXPORTISVMAGEOUT 1877 127219701 Naomldy TREOGGSH JPG

NTICRSMEX PORTISMMAGEOUT 18VT2 027210201 Dol TRSGGS L IPG

WIICRSWEXPORTISMMAGECUT IS\TZIGEMT210201 Dol TREQGS2IPG

WEHORS }’{ﬁ}I{'I‘},S‘\},‘d/\(w} () TASV2GEONTIIO20 2o\ TR AOG34.IP0

WEECRMEXPORTISMMAGEOQUT ISV2 IR T2 L0201 2uetdy TRAVOSS IPG

WERICENEXPORT IBIMAGEQUT IS\ DCOOT2 10201 2ol TRIO036.TPG

WHICESMEXPORTISVMAGEOUT 1872 127219701 Namldy TREGGS7 JPG

ORIGINAL PDE FILE

ovi 2601ARTE28¢h0c (6837 599901 4e- 202101 141845425

2443 XTF KS Certificate of Merser 1210080 1272313 PDH
8??;53“1) PDE FILE(S) WTICRSENPORT IRIMAGECGUT 1872002072 10201 2ureld TREOOSA.IPG

WEECRMEXPORTISMMA GEOQUT ISV2NCRATZ 020 2uetdy TRAV0C0.IPE

WEICENEXPORTIBIMAGEQUT 18\ 72 DGEOT2 10201 Zamidy TRI000 1 JPG

WIICRS\EXPORTISMMAGECUT 13V72¢ \f‘d} 7210201 Doeld TRSGDE4IPG

WEIHORSEXPORTISMMAGEQUT I8V2 IR TZI020 1 2umnth TRAN0GE.IPG

WEECRMEXPORTISMMAGEOQUT ISV2 IR T2 L0201 2uetdy TRAV0GT IPG

WEICENEXPORTIBIMAGEQUT 18\ 72 DGEOT2 10201 Zumidy TRIG0OS JPG

WEICENEXPORT IZIMAGEQUT IS\72 D020 210701 Zuamid TESO06S IPG

WHICESMEXPORTISMAGEOUT 172 17219201 Naondd\ TRSGG70 I PG

WIICRSWEXPORTISMMAGECUT 1S8\T2GMT210201 Dol TREGOTLIPG

WIICRSAEXPORT ISMMAGEGUT 1872 INCEMT210201 2o P TRES0T2.IP0

WIHORSEXPORT ISMMAGEQUT ISVV2 1R TZI020 1 2wt TRAOTI.IPG

WEECRMEXPORTISMMA GEOQUT ISV2NCRATZ 020 2uetd TRAT4IPG

WRICEMNEXPORT IBIMAGEOGUT ISV DCOOT2 10201 2amldV TRIO0TS TPG

WEICENEXPORT IZIMAGEQUT IV72 D020 210201 Zuamid\ TRSO0T76 IPG

WHICESMEXPORTISMAGEOUT 1872 127219701 Namldy TREGG77 JPG

NTICRS\EX PORTHISMMAGEOUT 18V G2 T2 10201 Dol TREGGYR PG

1) Evidence of recordation of Assignment of Mark in connection with Merger and
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| DESCRIPTION OF EVIDENCE FILE

Name Change. 2) Evidence of recor

Registrant's state of incorporation. 3) Cover letters in connect

dation of Merger and Name Change with
ion with same.

SECONDARY EMAIL ADDRESS(ES) (COURTESY. COPIES)

jehrlich@sgrvlaw.com; klove @sgrvlaw.com

STANLEY P JASKIEWICZ

PRIMARY: EMAILADDRESS FOR CORRESPONDENCE

sjaskiewicz@sgrvlaw.com

SECONDARY EMAIL ADDRESS(ES ) (COURTESY: COPIES)

jehrlich@sgrvlaw.com; klove @sgrvlaw.com

DATE SIGNED:

01/14/2021

SIGNATUREMETHQD

Signed directly within the form

| RESPONSE SIGNATURE

/Stanley P. Jaskiewicz/

| SIGNATORY'S NAME

Stanley P. Jaskiewicz

| SIGNATORY'S POSITION

Attorney of record PA Bar Member

SIGNATORY'S PHONE NUMBER

2152418866

DATE SIGNED

SIGNATURE METHOD

01/14/2021

Signed directly within the form

| SUBMIT DATE

Thu Jan 14 18:59:31 ET 2021

TEAS STAMP

USPTO/TRS-XXXX:XX:XXXX:XX
IO XX XXX XX X202
10114185931301964-0719745
-7604£6a27dd74515¢6335a4f
55a46¢18ae8dc70a0664adcdc
cfe41£a99d897f-N/A-N/A-20
210114184542512493

LI e P ol IGNaRna A O TEET G IR S10 PRy T 10l I 3 QI O RV e 1 i 2 vetk DTS canit ol e,

Response To Offi

ce Action for Post-Registration Matters
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To the Commissioner for Trademarks:

Registration no. 0719745 XTRA FACTORS (Stylized and/or with Design, see https://tmng-al.uspto.gov /resting2/api/img/7210201 2/large) has
been amended as follows:

RESPONSE TYPE

Respoase to Qiffee Aciion S Combined Doclaration of Use andfor Exousable Novsusefd pplication for Renewal wuler Sections § & %
EVIDENCE

Evidence has been attached: 1) Evidence of recordation of Assignment of Mark in connection with Merger and Name Change. 2) Evidence of

recordation of Merger and Name Change with Registrant's state of incorporation. 3) Cover letters in connection with same.

Original PDF file:

evi 26014487028chOcnBaTc S999614e-202 1011418454251 2493 Takhar Xira Factor a Office Action Foliow _up Infornmation.pdf
Converted PDF file(s) ( 1 page) Hvidegse-1

Original PDF file:

evi 26014487028chiichb a7 59996840202 101 1412454251 2493 | Assivnment Cover L etter.pdf

Converted PDF file(s) ( 1 page) Evideuse-|

Original PDF file:

evi 20014487028cicn a7 399G6Hde 202 101 1418454251 2495 USPTO Receipr XF §faog 14 2021 ndf

Converted PDF file(s) ( 2 pages) Evidence-1Evidence-2

Original PDF file:

evy Z0014487028cicO08a 7 e 399968 4e - 202 1011418454251 2495 . Agreement 1 Plag o f Merger XF and Xt Fag

ors ¥ansas O8IR08 odf

Converted PDF file(s) ( 16 pages) Evidence-1Evidence-2Evidence-3Hvidence-4bvidence-SHvidence-O
Evidence-7Evidence-8Evidence-UEvidence- 10Evidence- 11 BEvidence-1 2Evidence- 13Evidence- 14Evidence- 1 3Evidence- 16

Original PDF file:

evi 26014487028ch0c00 a7 3090654e 202 1011414454251 2493 11 of Kansas true  copyv of Cert and Articles of Merger 981808 . pdf
Converted PDF file(s) ( 21 pages) Evidence-1Evidence-2Evidence-3Bvidence-4Evidence-SHvidence-O
Evidence-7Evidence-8Evidence-UEvidence- 10Evidence-1 1 BEvidence-1 2Evidence- 13Evidence-14

Evidence-tSEvidence-16Evidence- 1 TEvidence- 1 8Evidence- 19Evidence-20Evidence-21

Original PDF file:

evi 26014487028chGetiaTc S099614e- 202 1011418454251 2493 Certificate_of Me rzer and Plan and Agreeme nt of Mereer 1988.FDF
Converted PDF file(s) ( 15 pages) Evidence-1Evidense-2Evidence-3vidense-4Evidence-SHvidense -5

Evidence-TEvidence-8Evidence -Obvidence- 10Evidence- 1 L Evidence- 1 2Evidence- 13E8vidence- 148vidence- 13

Original PDF file:

gvi 260HAARTIOEebOctaaT s SO996Me - T02 0114384347251 2493 . XF KS Cerificate  of Merger 121009 1227313 PDF

Converted PDF file(s) ( 21 pages) fividence- 1 Evidence-28vidence- 3hvidence-48vidence- SHvidance-6

Evidence-TEvidence-SEvidence -Obvidence- 10Evidence- 1 Evidence- 1 2Evidence- 13Bvidence- 14

Evidence - 5Evidence-16Evidence-17Evidence - 18Evidence- 19Evidence - 20 vidence- 23

Correspondence Information (current):
STANLEY P JASKIEWICZ
PRIMARY EMAIL FOR CORRESPONDENCE: sjaskiewicz@sgrvlaw.com
SECONDARY EMAIL ADDRESS(ES) (COURTESY COPIES): jehrlich@sgrvlaw.com; klove @sgrvlaw.com

Correspondence Information (proposed):
STANLEY P JASKIEWICZ
PRIMARY EMAIL FOR CORRESPONDENCE: sjaskiewicz@sgrvlaw.com
SECONDARY EMAIL ADDRESS(ES) (COURTESY COPIES): jehrlich@sgrvlaw.com; klove @sgrvlaw.com

Requirement for Email and Electronic Filing: I understand that a valid email address must be maintained by the owner/holder and the
owner's/holder’s attorney, if appointed, and that all official trademark correspondence must be submitted via the Trademark Electronic

Application System (TEAS).

FEE(S)
Fee(s) in the amount of $0 is being submitted.

Declaration

TRADEMARK
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To the best of the signatory's knowledge, information, and belief, formed after an inquiry reasonable under the circumstances, the allegations and
other factual contentions made above have evidentiary support.

The signatory being warned that willful false statements and the like are punishable by fine or imprisonment, or both, under 18 U.S.C. § 1001,
and that such willful false statements and the like may jeopardize the validity of this submission and the registration, declares that all statements
made of his/her own knowledge are true and all statements made on information and belief are believed to be true.

SIGNATURE(S)

Signature: /Stanley P Jaskiewicz/  Date: 01/14/2021
Signatory's Name: Stanley P Jaskiewicz

Signatory's Position: Attorney of Recrod PA Bar Member
Signatory's Phone Number: 215-241-8866

Signature method: Signed directly within the form

Signature: /Stanley P. Jaskiewicz/  Date: 01/14/2021
Signatory's Name: Stanley P. Jaskiewicz
Signatory's Position: Attorney of record PA Bar Member

Signatory's Phone Number: 2152418866 Signature method: Signed directly within the form

The signatory has confirmed that he/she is a U.S.-licensed attorney who is an active member in good standing of the bar of the highest court of a
U.S. state (including the District of Columbia and any U.S. Commonwealth or territory); and he/she is currently the owner's/holder's attorney or
an associate thereof; and to the best of his/her knowledge, if prior to his/her appointment another U.S.-licensed attorney not currently associated
with his/her company/firm previously represented the owner/holder in this matter: the owner/holder has revoked their power of attorney by a
signed revocation or substitute power of attorney with the USPTO; the USPTO has granted that attorney's withdrawal request; the owner/holder
has filed a power of attorney appointing him/her in this matter; or the owner's/holder’s appointed U.S.-licensed attorney has filed a power of
attorney appointing him/her as an associate attorney in this matter.

Mailing Address: STANLEY P JASKIEWICZ
SPECTOR GADON ROSEN VINCI P.C.
SPECTOR GADON ROSEN VINCI P.C.
1635 MARKET STREET 7th FLOOR
PHILADELPHIA, Pennsylvania 19103

Mailing Address: STANLEY P JASKIEWICZ
SPECTOR GADON ROSEN VINCI P.C.
SPECTOR GADON ROSEN VINCI P.C.
1635 MARKET STREET 7th FLOOR
PHILADELPHIA, Pennsylvania 19103

PAYMENT:
PAYMENT DATE:

Serial Number: 72102012

Internet Transmission Date: Thu Jan 14 18:59:31 ET 2021

TEAS Stamp: USPTO/TRS-XXXX: XX: XXXX:XXXX: XX XX: XXXX: XX
X:XXXX-20210114185931301964-0719745-7604
f6a27dd74515¢6335a4f55a46¢18ac8dc70a0664
adcdccfe41£a99d897f-N/A-N/A-202101141845

42512493
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3N

APPLICANT'S ACCT N0

88571408

DSCO:BCL—I0Y (Rav. 7-782-2

this day of

JUN 3 01988 .19 .
Commonwealth of Pennsylvania
Department of Sta

Filed

-Fitleg Fot: 500 plas $2¢
far oach jarty corperation
I geesss of twe

44 )
Satictas of Merger—

* musimess € "

(Line ?f?é numbering)
COMMONWEALTH OF PENNSYLVANIA

DEPARTMENT OF STATE
CORPORATION BUREAU

2540

2, JUL SO - 200 AW
Séretaryoft

e Comnmo

(Box for Certification)

In compliance with the requirements of section 903 of the Business Corporation Law, act of May 5, 1933
¢P. L. 364) (15 P. 5. $1903), the undersigned corporations, desiring to effect a merger, hereby certify that:

1. The name of the corporation surviving the merger is:

¥-F INVESTMENT COMPANY, INC.

2. (Check and complete one of the following):

X@i The surviving corporation is 3 domestic corporation and the location of its registered office in

this Commonwealth is (the Department
conform to the records of the Department):

__99 Locust Bend Road

of State is hereby authorized to correct the following statement to

(NUMBER?

Ephrata,

{STREET}

. 17522
Pennsylvania

(€YY

D The surviving corporation is a foreign corporation incorporated under the laws of

{ZiP COOE)

(NAME OF JURISDICTION)

and the location of its office registered with such domiciliary jurisdiction is:

{NLIMBER]

{STHEET}

1T e

(STATE}

(2w COOES

1. The name and the location of the registered office of each other domestic business corporation and gquali-

fied foreign business corporation which is a party to the plan of merger are as follows:

1. Xtra Factors, Inc.
2. palmerton Feed and Grain Coxp.

3. Minerals, vitamins, Premix, Inc.

- 99 Locust Bend Read
Ephrata, PA 17522

- 99 Locust Bend Road
Ephrata, PAa 17522

- c/o Spector Cohen Gadon & Rosen, P.C.
1700 Market Street, 29th Floor
Philadelphia, PA 19103

The name and the location of the registered office of sach other non-~
qualified foreign business corporation which is a party to the plan of merger are as

follows:

1. Xtra Pactors of Kansas, Inc.

2. Nutrition Service Associates, Inc.

M. BURR KEitd COMPANY, PHILADELFHIA

- pioneer Industrial Park -
Pratt , KS 67124

- 6608 West Main Street
Belleville, IL 62223

Page 1 of4 Pages
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i

- | N 38571409

DSCH BCL—903: tRev. 7.783-2
4. (Check, and if appropriate, complete one of the following):

[} Theplanof mer’éer shall be effective upon filing these Articles of Merger in the Depamﬁem of Seate.

The plan of merger shall be effective on July 1, 1988 at_2:00 A.M,

{LATE) {HOUR)}

5. The manner in which the plan of merger was adopted by each domestic corporation is as follows:
NAME OF COBPORATION v ] T AMMER OF AOOPTION

Xtra-Factors, Inc. ~ . Approved by a consent in writing, setting forth
B the action so taken, signed by all of the share-
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the
Corporation.
palmerton Peed and Grain Corp. - Approved by a consent in writing, setting forth
the action so taken, signed by all of the share-
holders entitled to vote thereon and all of the
Directers, and filed with the Secretary of the
Corporation.

Minerals, Vitamins, Premix, Inc. - approved by a consent in writing, setting forth
the action so taken, signed by all of the share-
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the
Corporation.

X-F Tnvestment Company,Inc. - Approved by a consent in writing,setting forth
the action s¢ taken, signed by all of the share-~
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the

] Corporation.

5. (Strike out this paragraph if no foreign corporation is party o the merger.} The plan was authorized,
adopted or approved. as the case may be, by the foreign corporation {or each of the foreign corporations)
in accordance with the laws of the jurisdiction in which it was formed.

The plan of merg_ﬁ\fis’flf‘?f"h'}";ﬁfhm" A, attached hereto and made a part hereof
05 :11HY 0S NOF 88 — )

Page 2 of 4 Pages
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OSCB:8CL—903 (Rev. 7-78)-3 8 8 5 7 1 4 1 0
IN TESTIMONY WHEREOF, each undersigned corporation has caused these Articles of Merger to be.
signed by a duly authorized officer and its corporate seal, duly attestseg by another such officer. to be heve:’

urtio affixed this A day of Tixme 18

X~-F_THVESTMERT COMP:
{NAME OF CORPORATION!

By: -
} {SIGNATURE)
President
{TITLE: PRESICENT, VICE PRESIDENT, ETC.}
Attest:
L)
RICHARD R.MUMMA  (SIGNATURE)
l.j\[E'S?‘,q,f
5 S ecretary
* (TIT(%SECRETAHY. ASSISTAMT SECRETAAY, ETC)
w {CORPORATE S'.:‘\1
-— 2
& -
w A 3 ) ‘ .
™ N NAME OF CORPORMTION)
) ” Zetl
o » By: }
BT GAaTuRE
President
(TITLE: PRESIDENT. VICE PHESIDENT, ETC.)
Attest:

(SIGNATURE}

& .
- _ﬂ___s.e%:aj:agr
L] - (TITE: SECRETARY, ASSISTANT SECRETARY, ETC.}

(CORPORATE ?AL]
<9
™ #

& CHARD R. MUMMA, Assistant
* seeretary
# _(Corporate Beal
o Qore: %a )
AV P
. F “ PALMERTON/F GRAIN CORP.
¢ W -
* By: 2%

7 HOLLIS KLETT, President

carite
;’é} CHAARD R.MOUMMA, Secretary
= (L,orporaiﬁa Seal)
]
5 2';_‘? 4{* NUTRITION CE ASSOCJATES, INC.
é\ ¢
* 'Y SRV By: / /2%,

Ly
2‘,"': “‘? 5 K. 'HOLLIS KLETT, President
Attest: 3

RICHARD R.NUMMA, Agsistant
S&reta}'y &‘?

{Corporate Siaa.‘};g a“? Page 3 of 4 Pages
syt [Signatures Cont'd on Next Page]
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88571411
[8ignatures Cont'd From previous Page]

MINERALS, JIT N5, PREMIX, INC.

By:_ﬁé’é T

R. HOLLIS KLETT, Président

-

Attest: .
RICHEARD R.MUMMA, Secretary

{Corporate Szal)

pPage 4 of 4 Pages
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EXHIBIT "A"

AGREEMENT AND PLAN OF MERGER

Agreement and Flan of Merger ("Agreement") dated as

of Toine  2LTH. . 1988, by and among X-F INVESTMENT COCMPANY,

INC., a Pennsylvania corporation (the "surviving Corporation"),
XTRA FACTORS, INC., a Pennsylvania corporation ("Xtra-PA"),
PALMERTON FEED AND GRAIN CORP., & Pennsylvania corporation
{"Palmerton"), MINERALS, VITAMINS, PREMIX, INC., a Pennsylvania
corporation {("Mve"), XTIRA FACTORS OF KANSAS, INC., a Kansas
corporation ("xtra-KS") and NUTRITION SERVICE ASSOCIATES, INC.,
an Illinois corporation ("NSA") (the Surviving Corporation,
Xtra-PA, Palmerton, MVP, Xtra-KS and NSA hereinafter called the
"oonstituent Corporations") (Xtra-PA, Palmerton, MVP, Xtra-KS
and NSA being sometimes hereinafter collectively called the

"subsidiaries" and each individually called\a "subsidiary")

WITNESSETIH:

WHEREAS, the Surviving Corporation is a corporation
duly organized and existing under the laws of the Commecnwealth
of Pennsylvania; and

WHEREAS, the Surviving Corporation has authorized

capitalization consisting of 250,000 shares of common stock,

TRADEMARK
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88571413

par value $1.00 per share, of which 85,300 shares are issued and
outstanding; and

WHEREAS, Xtra-PA, Palmerton and MVP are corporations
duly organized and existing under the laws of the Commonwealth
of Pennsylvania; and

WHEREAS, Xtra-PA has authorized cépitalization consisting
of 250,000 shares of common stock, par value $1.00 per share, -of
which 88,300 are issued and outstanding; and

WHEREAS, Palmerton has authorized capitalization
consisting of 10,000 shares of common stock, par value $10.00
per share, of which 1,000 are issued and outstanding; and

WHEREAS, MVP has authorized capitalization consisting
of 1,000 shares of common stock, par value $1.00 per share,
of which 1,000 are issued and cutstanding; and

WHEREAS, Xtra-KS is a corporation duly organized and
existing under the laws of +he State of Kansas; and

WHEREAS, Xtra-KS has authorized capitalization consisting
of 50,000 shares of common stock, par value $1.00 per share,
of which 12,000 are issued and outstanding; and

WHEREAS, NSA is a corporation duly organized and
existing under the laws of the State ;f Illinecis; and

WHEREAS, NSA has authorized capitalization consisting
of 10,000 shares of common stock, par value $10.00 per share,

of which 180 are issued and outstanding; and
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WHEREAS, the respective boards of directors of the
Surviving Corporation and the Subsidiaries have determined that
it is advisable that the Subsidiaries be merged with and into
the Surviving Corporation on the terms and conditions hereinafter
set forth, in order to simplify the corporate structure and
operations of the Surviving Corporation; an&

WHEREAS, the Surviving Corporation has previously
obtained a Certificate of Authority to do business in Illineois
pursuant to Sections 1305 et seq. of the Tilinois Business
Corporation Act (the "11linois Law"); and

WHEREAS, the Surviving Corporation has previously
obtained a Certificate of Authority to do business in Kansas
pursuant to Sections 17-7301 et seqg. of the Kansas General
Corporation Code (the “Kansas Law").

NOW, THEREFORE, in consideration of the premises and
mutual agreements, covenants and provigions herein contained,

the parties hereto égree as follows:

ARTICLE I
MERGER
1.1 On the Effective Date (as defined in Section 1.4
hereof), each of the Subsidiaries shall be merged with and into
the Surviving Corporation, the name of which shall continue to
be, from and after the Effective Date, ny.F INVESTMENT COMPANY,

INC."
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1.2 From and after the Effective Date, the separate

existence of each of the Subsidiaries shall cease and the Surviving

Corporation shall continue in existence and conduct the business
theretofore conducted by the Subsidiaries. Such merger shall in

all respects have the effect provided for in Sectiecns 901 and

907 of the Penmsylvania Business Corporation Law (the "Pennsylvania

Law"), Sections 11.35 and 11.50 of the Illineois Law, and Sections
17—6702uand 17-6709 of the Kaénsas Law.

1.3 Prior to and from and after the Effective Date,
the Cpﬁstituent Cofporations shall take all such actions as
shall be necessary or appropriate in order fully to effect the
merger herein described. 1In the event that, at any time fol-
lowing the Effective Date, the Surviving Corporation shall
consider that any further assignments, conveyances or agsurances
are necessary or desirable fully to affect the provisions hereof,
the proper officers and directors of the Constituent Corpora-
tions shall execute and deliver any and all proper deeds,
assignments and assurances, and do all things necessary or
proper, fully to effect the provisions herecf. |

1.4 The term "Effective Date" as used herein shall

mean July 1, 1988.

L
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ARTICLE IT

CERTIFICATE OF INCORPORATION;
BY-LAWS; BOARD OF DIRECTORS; OFFICERS

2.1 The Certificate of Incorporation of the Surviving
Corporation as in effect on the Effective Date shall be the
Certificate of Incorporation of the Survivihg Corporation from
and after the Effective Date, until the same shall be amended-in
accordance with applicable law.

2.2 The By-laws of the Surviving Corporation as in
effect on the Effective Date shall be the By-laws of the Surviving
Corporation from and after the Effective Date, until the same
shall be altered, amended or repealed in accordance with applic-
able law.

2.3 From and after the Effective Date, the officers
and directors of the Surviving Corporation shall continue to
serve as the officers and directors of the Surviving Corporation,
each to serve until his or her successor shall have been duly

elected and qualified.

ARTICLE III

TERMS OF THE TRANSACTION

The mode of carrying into effect the merger provided

for in this Agreement and the manner of converting or exchanging

-5
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the shares of stock of the Constituent Corporations are as
follows:

3.1 On the Effective Date, the shares of each Sub-
sidiary owned by the Surviving Corporation (or, in the case of
Palmerton, Xtra-KS and NSA by Xtra~PA) shall be surrendered to
such Subsidiary in consideration of the trahsfer of the assets
of such Subsidiary to the Surviving Corporation and the Surviwving
Corporation's assumption of the liabilities and obligations of
such Subsidiary.

3.2 Immediately following the Effective Date, the
Surviving Corporation shall possess all of the rights, privileges,
powers and franchises, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities and
duties of each of the parties hereto, and all and singular, the
rights, privileges, powers and franchises of each of the parties
hereto, and all property, real, personal and mixed, and all
debts due to either of the parties hereto on whatever account,
for stock subscriptions as well as all other things in action or
belonging to each of the parties hereto, without further act or
deed, all in accordance with, and with the effect stated in,
Section 907 of the Pennsylvania Law, Section 11.50 of the

Tllinois Law, and Section 17-6709 of the Kansas Law.
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ARTICLE IV

SHAREHOLDER APPROVAL

This Agreement shall be submitted to the shareholders
of each of the Constituent Corporations as provided by the
applicable provisions of the Pennsylvania Law, the Illinois Law
and the Kansas Law. If this Agreement is dﬁly authorized and’
adopted by the requisite votes or written consents of such -
shareholders and is not terminated and abandoned pursuant to the
provisions of Article V hereof, this Agreement, and any appro-
priate related documents, shall be executed, filed and recorded
in accordance with the applicable provisions of the Pennsylvania
Law, the Illinois Law and the Kansas Law as soon as practicable

following receipt of the last approval by such shareholders.

ARTICLE V
TERMINATION

At any time prior to the filing of this Agreement
with the appropriate authorities of the Commonwealth of Pennsyl-
vania and the States of Illinois and Kansas, the board of directors
of the Surviving Corporation may terminate and abanden this
Agreement, notwithstanding favorable action with respect hereto
by the shareholders of any or all of the Constituent Corporations,
or by the board of directors of the Surviving Corporation or any

Subsidiary.
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ARTICLE VI
AMENDMENTS
The respective boards of directors of the Surviving
Corporation and the Subsidiaries, prior to the Effective Date,
may amend, modify and supplement this Agreement in such manner
as they may determine, at any time before of after approval
or adoption hereof by the shareholders of the Surviving Corpora-
tion or the Subsidiaries; provided, however, that following
approval by the shareholders of the Surviving Corporation, no
such amendment, modification or supplement shall alter or change.
the amount or kind of securities or consideration to be received
in the merger herein described, alter or change any term of the
Certifiéate of Incorporation of the Surviving Corporation, or
alter or change any of the terms and conditions of this Agreement
in a manner which would adversely affect the shareholders of the

Surviving Corporation or any Subsidiary.

ARTICLE VII

MISCELLANEQUS

7.1 This Agreement may be executed in counterparts,
each of which when so executed shall be deemed to be an original;
such counterparts shall together constitute one and the same

executad original instrument.

-8-
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7.2 Except as otherwise provided in this Agreement,
nothing herein expressed or implied is intended (or shall be
construed) to confer upon or give to any party, person, firm or
corporation, other than the Constituent Corporations or their
respective successors and assigns, any rights or remedies under
or by reason of this Agreement. '

7.3 This Agreement and the legal relations among -
the parties hereto shall be governed by and construed in accord-

ahce with the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREQF, this Agreéement, having first been
duly unanimously approved by the respective Boards of Directors
of X-F Investment Company, Inc., a Pennsylvania corporation,
Xtra Factors, Inc., a Pennsylvania corporation, Palmerton
Feed and Grain Corp., a Pennsylvania corporation, Minerals,
Vitamins, Premix, Inc., a Pennsylvania corporation, Xtra Factors
of Kansas, Inc., a Kansas Corporation, and Nutrition Service
Associates, Inc., an Illinois corporation, is hereby executed
under seal on behalf of each of said corporations by their duly
authorized officers.

X~F INVESTMENT COMPANY, INC.,
a Pennsylvania Corporation

ﬁgl_m%éﬁé&mm‘) By: / {/w—
RICHARD R. - Secretary K. HOLLIS KLETT, President

@ %
HISEAL] g

¥ -
o
X -G
PA 3
reas &
* &_”ﬁ—
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{ICHARDGSR. )
[ SEAL]

RD R.
o [SEAL]

, Secretary

. Secretary

[SEAL]

*

] ‘ Aﬁ.‘ Jﬁgéistant
¥ s€cretary
o o [SEAL]
Y
¥ % ]
*
]
*'mu‘¢¢’
,’uum,,.“%égmm) R. ég, Assistant
Secretary
% [ SEAL]
3¥ s
n 3
% »
K o3
ab‘&nﬂﬁﬁ

Secretary

38571421

-10=

XTRA FACTORS, INC.,
a Pennsylvania Corporaticn

President

PALMERTON FEED AND GRAIN CORP.,
a Pennsylvania corporation:

o LMot ozt

R.7BOLLIS KLETT,’ President

MINERALS, VITAMINS, PREMIX,
INC., a Pennsvylvania
corporation

o Hetbi Kbt~

R.” HOLLIS KLETT, President

ATRA FACTORS OF KANSAS,
a Kansas coyporation

AP

-R.(HOLLIS KLETT,; President

INC.,

By

NUTRITION SERVICE ASSOCIATES,
INC., an Illinois corporation

N

K. HOLLIS KLETT, President
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ETSE

Bepartment nf State

@ All to Whom These Preseuts Shall Gome, Greeting:

Mh?rl’aﬁ, Under the provisions of Article IX of the Business Corporation Law (Act -
of May 5, 1933, P. L.. 364), as amended, the Department of State is authorized and required

to issue a
CERTIFICATE OF MERGER

evidencing the merger of any one or more domestic corporations, and any one or more
foreign corporations into one of such corporations under the provisions of that law; and

thrl’aﬂ, The stipulations and conditions of that law relating to the merger of
such corporations have been fully complied with by NUTRITION SERVICE ASSOCIATES, INC.,
& LELinois corpohation, XTRA FACTORS OF KANSAS, INC., a Kansas corporation,
MINERALS, VITAMINS, PREMIX, INC., a Pennsylvania corporation, PALMERTON FEED
AND GRAIN CORP., a Penmsylvania conponration, XTRA FACTORS, INC., a Pemsyluania
conporation and X-F INVESTMENT COMPANY, INC., a Pennsylvania corpohoation

.ﬂt iﬁ, thfPfﬂrP, Certified, That from the Articles of Merger filed with the

Department of State, it appears that £the abeve named conporations have been merged
Aato and with X-F INVESTMENT COMPANY, INC., the Pennsylvania corporation

@hPrme, Kﬂﬂm ﬁl’, That subject to the Constitution of this Commonwealth,
and under authority of the Business Corporation Law, I DO BY THESE PRESENTS, which
I have caused to be sealed with the Great Seal of the Commonwealth, hereby declare that
X-F INVESTMENT COMPANY, INC., Zhe Pemnsyluvania corporation shall be the

suwvdving corporation. )

) Effective: July 1, 1988

@tﬁ?ﬂ under my Hand and the Great Seal of the Common-
wealth, at the City of Harrishurg, this  30th
day of June in the year of our Lord one
thousand nine hundred and . elghty-eight

and of thej,mmonwealth the two hundred Awelfth.,

DSCB56-B-(7 -7 5) uSecretar}/of the (g n%nwealth pid
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STATE OF KANSAS

OFFICE OF
SECRETARY OF STATE

BILL GRAVES

Original Compored With Racsrd  5(c helow:

To all to whom these presents shall come, (Breetings:

I, Bill Graves, Secretary of State of the State of Kansas, do
hereby certify that the attached is a true and correct copy of an

original on file and of record in this office.

STATE OF KANSAS } s
PRATT COUNTY.
This Instioment wag filad for record oF

e Lo day of %ﬂ" 1WEL
At o'clock 2. W §nd duly recorded
;nmmjmm;zm

In testimony whereof:

e + I'hereto set my hand and cause to be affixed my
“ “99“‘51

official seal. Dore at the City of Topeka on the

JUN 30 1988

BILL GRAVES
SECRETARY OF STATE

BY b . Hee

ASSISTANT SECRETARY OF STATE

211 |
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CERTIFICATE AND ARTICLES OF MERGER

The ﬁﬁdersigned,:the respective duly authorized officers
of X-F INVESTMENT COMBANY, INC., a Pennsylvania corporétion
(the "Surviving Corporation“), XTRA FACTORS, INC., a Pennsylvania
corporation ("Xtra-PA"), PALMERTON FEED AND .GRAIN CORP., a
Pennsylvania corporation ("Palmerton™), MINERALS, VITAMINS,
PREMIX, INC., a Pennsylvania corpeoration ("MVP*"}, XTRA FACTORS
OF KANSAS, INC., a Kansas corporation {"Xtra~KsS"}) and NUTRITION
SERVICE ASSOCIATES, INC., an Illinois corporation ("NSA"), do
hereby each certify and swear, under the penalties of false
statement, that the statements contained herein are true:

1. Attached hereto as E#hibit A" and made a part
hereof is the Agreement and Plan of Merger (the "Plan") adopted
by the shareholder® and directors of the Surviving Corporation,
Xtra-PA, Palmerton, MVP, Xtra-KS and NSA (in each case in accord-
ance with the laws of the jurisdiction in which it was formed),
as described below: |

(a) as to the Surviviné Corporation: (i} 85,300
shares of the commén stock of the Surviviné Corporatibn,
the Sgrviving Cotporation's only class Qf étock, were
entitléd to vote on the Plan; (ii) an affi;mati&e vote

of the majority of the voting power of the outstanding
2 v

)
ot
i

FAVLS A0 AWT I RH0A8 L :
shares of such common stock entléfed‘to*vot% thereon

P B 5]

Sl ik HWd 0f KM -ge.

TRADEMARK
REEL: 007245 FRAME

: 0462



Qas>required; and (iii} the affirmative written consents
of the holders of all 85,3C0 Share§ of such common

-stock in favor inthe Plan (and.noénegativé consents

or votes) were obtaihed without a meééing pursuént to
Section 513 of the Pennsylvnaia Business Corporation

Law (the "Pennsylvania Law"}. |

{b) As to Xtra-PA: (i)} 89,400 shares of the
common stock of Xtra-PA, Xtra-PA's only class of
stock, were entitled to vote on the Plan; (ii) an
affirmative vote of a majority of the voting power of
the outstanding shares of such common stock entitled
to vote thereon was required; and (iii) the affirmative
written consents of the holders of all 89,400 shares of
such common stock in favor of the Plan {(and no negative
consents or votes) were obtained without a meeting
pursuant to Section 513 of the Pennsylvania Law.

{¢) BAsg to Palmerton: (i) 1,000 shares of the
common stock of Palmerton, Palmerton's only class of
stock, were entitled to voté»dn the Plan; (ii} an
affifmative vote of a majority of the voting-power—of -
the ‘outstanding sharés of such common stock entitled
to vote thereon #aé required; and (iii) the affirmative
wriften consents of the holders of all 1,000 shares

of such common stock in favor of the Plan {(and no

213
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negative consents of votes) were obtained without a
meeting pursuant to Sedtion 513 of the Peﬁnsylvania
Law. ; 7

(d) As to MVP: (i) i,OOO shares of the common
stock of MVP, MVP's only class of stock, were entitled
to vote on the Plan; (ii) an affirmafive Vbte of the
majority of the voting power of the outstanding shares
of such common stock entitled to vote thereon was
required; and (iii) the affirmative written consents
of the holders of all 1,000 shares of such common
stock in favor of the Plan (and no negative consents
or votes) were obtained without a meeﬁing pursuant to
Section 513 of the Pennsylvania Law.

(e} As to Xtra~KS: (i} 12,000 shares of the
common -stock of Xtra-K$, Xtra-KS's only class of
stock, were entitled to vote on the Plan; (ii) an
affirmative vote of a majority of the voting power of
the outstanding shares of such comﬁon stock entitled
to vote thereon was requireé: and (iii) the affirmative
written consents of ail.lZ;OOO shares 6f such common
- stock in favor of the Planriand no negatiyejconsenﬁs
ot votes) wereiobtained without a meeting pursuaﬁt-to
- Section 17;6518 of the Ransas General Corporation Coder

{the "Kangas Law").
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{£) As to NSA: (i) leb shares of,the‘co@mon

stock of the NSA, NSA's only class of stock, wére

entitled to_vgte on the Plan; (ii) an affirmative

Qote of a two-thirds of the voting power of thé'outstandQ

ing shares of such common stock éntitled to vote

thereon was reqguired: (iii) the affirmative written

consents of all 180 shares of such common stock in

favor of the Plan {and no negative cponsents or votes)

were obtained without a meeting pursuant to Section 7.10

of the Illinois Business Corporation Act (the "Illinois

Law").

2. {(a) Pursuant to Section 17-6702(d) of the Kansas
Law, the Surviving Corperation does hereby:

(i) agree that it may be served with process
in the State of Kfnsas in any proceéding for enforcement of any
obligation of Xtra-KS, as well as for enforcement of any obligation
of tbe Surviving Corporation, insluding any suit or other proceeding
to enforce the right.of an} stockholder as determined in appraisal
proceedings pursuant to the provisions of Section 17=-56712 of the
Kansas Law; and
(i1i) irrevocably apﬁqint the Secretarf of

State of the State of Kansas as its agent to accept service of

process in any such suit or other proceedings; and : “
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(iii) specify the following address as the
address to which a copy of such process shall be mailed by the
Secretary of State 6f the State of Kansas: X~F Investment
Company, Inc., 99 Locust Bend Road, Ephrata, Pennsylvaﬂia 17522.

(b} Pursuant to Section 11.35(b) of the Illinois
Law, the Surviving Corporation does hereby:

(i) agree that it may be served with process
in the State of Illinois in any proceeding for the enforcement
of any obligation of NSA and in any proceeding for the enforce-
ment of the rights of a dissenting shareholder of NSA against
the Surviving Corporation; and

) (ii) irrevocably appoint the Secretary of

State of the State of Illinois as its agent to accept service of

process in any such proceeding (the address to which the Secretary

of State of Illingis shall mail a copy of the process in such
proceeding being X-F Investment Company, Inc., 99 Locust Bend
Road, Ephrata, Pennsylvania 17522}); and

(iii) agree that it will promptly pay to any
dissenting shareholders of NSA the amount, if any, to which they
shall be entitled under -the provisions of thé‘illinois Law with

respect to the rights of dissenting shareholders.
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{c) Pursuant to Seétibn 903 of the Pennsylvania

Law, the Surviving Corporafion does hereby Certify'ﬁhat the
name and location of thé registered bffiéé of the Surviving
Corporation is and shall be, from andvafter the effective date
specified in Paragraph 4 hereof, as follows: X-F Investment
Company, Inc., 99 Locust Bend Road, Ephrata, Pennsylvania 17522,

3. Upon compliance with the filing and recording
requirements of the laws of the Commonwealth of Pennsylvania
and the States of Kansas and Illinois, the corporations party
hereto shall have complied with all applicable provisions of the
Pennsylvania Law, of the Kansas Law, and of the Illinois Law.

4. The effective date of the Plan shall be July 1,

19838,

IN WITNESS WHEREOF, the undersigned have executed

the foregoing under seal this /?ij:day of éé&z@é:f , 1988,

X~-F INVESTMENT COMPANY,
:w% A ;QQ é
, RIGEARD R. MUMMA, Secretary

INC.

A7
‘?d“:\ '

- HOLLIS RLE&ET

D%,

Cah . President
§3 . 'ﬁ\ [SEAL] .

<. & L&

L — ]
4 .
Qﬁi @6} . ' XTRA FACTORS, INC.

" @ /
Ootacd ) Buvnnn s A Aletles Zti27
RICHARD R, M . Secretary . "HOLLIS KLETT,'President
v [SEAL] -

.
Yo 5 [SIGNATURES CONTINUED ON NEXT PAGE]
Y
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{SIGNATURES CONTINUED FROM PREVIOUS PAGE]
PALMERTON, FEED AND GRAIN CORP.

HOLLIS KLETT)} President

Secretary .

QuARRT, [SEAL]
-y L :(V\\
éﬂ 3 .0
B H t -t -
aﬁj‘vi'L o .
s s MINERALS, VITAMINS, PREMIX, INC.
“h M
.a j’«
, AJ? ,/géé& )
, . Secretary ¥ _THOLLIE KLETT, President
I [SEAL] '
'\‘ Il g /. 'l.",
by
P, , L 4:
i ’ XTRA FACTORS OF KANSAS, INC.
1 RICHARD R. ‘UMMA, Assistant ¥. HOLLIS KLETT, President
ST Secretary
F1R4 < [SEAL]
o C/" .
> .»%57 R
- g® ¢
B ;;-F l ;§> NUTRITION SERVICE ASSOCIATES, INC.
N \?‘I )
GG g »Z&ZZL
ICHARD R, M ; Assistant ¥, HOLLIS KLETT, President
Secretary :
[SEAL]
* Ao
£
b 2
Ti:i o
tig Ed
&S
&= )
;&Q {éh
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EXHIBIT A

- AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger ("Agreement") dated as

of 4,,,,1‘, ) 7 ' , 1988, by and among X-F INVESTMENT COMPANY,
INcY, a Pennsylvania corporation (the "Surviving Corporation®},
XTRA ‘FACTORS, INC., a Pennsylvania corporation ("Xtra-PA"},
PALMERTON FEED AND GRAIN CORP., a Pennsylvania corporation -
("Palmerton®), MINERALS, VITAMINS, PREMIX, INC., a Pennsylvania
corporation ("MVE"), XTRA FACTORS OF KANSAS, INC., a Kansas
corporation ("Xtra-KS") and NUTRITION SERVICE ASSOCIATES, INC.,
an Illinois corporation ("NSA") (the Surviving Cérporation,
Xtra~PA, Palmerton, MVP, Xtra-KS and NSA hereinafter called the
"Constituent Corporations") (Xtra-PA, Palmerton, MVP, Xtra=KS
and NSA being sometimes hereinafter collectively called the

foubsidiaries" and each individually called a "subsidiary")
~

WITNESSETH:

WHEREAS, the Surviving Corporation is a corporation
dgly.organized and existing under the laws of the Commonwealth
of Pennsylvania; and

WHEREAS, the Surviving Corporation has authorized

capitalization consisting of 250,000 shares of common stock,

TRADEMARK
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paf value $1.00 per share, of which 85,300 shares are issued and
ou;standing; and |

WHEREAS, Xtra-PA, Palmerton and MVP are corporations
duly organized and existing under the laws of thé Commonwealth
of Pennsjlvania; and

- WHEREAS, Xtra-PA has authorized capitalization consisting

of 250,000 shares of common stock, par value $1.00 per share,-of
which 88,300 are issued and outstanding; and

WHEREAS, Palmerton has authorized capitalization
consisting of 10,000 shares of common stock, par value $10.00
per share, of which 1,000 are issued and outstanding; and

WHEREAS, MVP has authorized capitalization comsisting
of 1,000 shares of common stock, par value $1.00 per share,
of which 1,000 are issued and outstanding; and

WHEREfS, Xtra-KS is a corporation duly crganized and
existing under ﬁhe laws of the State of Kansas; and'

WHEREAS, Xtra-KS has authorized capitalization consisting
of 50,000 shares of common stock, par value $1.00 per share,
of which 12,000 are issued and outstanding; and

WHE?EAS, NSA is a corporation duly organized and
existing under the laws of the State of Illincis; and

| WHEREAS, NSA has authorized capitalization consisting

of 10,000 shares of common stock, par value $10.00 per share,

of which 180 are issued and outstanding; and

TRADEMARK
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WHEREAS, the respective boards of directors of the
Surviving Corporation and the Subsidiaries have determined that
it is advisable that the Subsidiaries be merged Qith ahd int§
the Surviving Corporation on the terms and conditions hereinafter
set forth, in order to simplify the corporate structure and
operations of the Surviving Corporation; and

WHEREAS, the Surviving Corporation has previocusly -
obtained a Certificate of Authority to do business in Illinois
pursuant to Sections 1305 et seqg. of the Illinocis Business
Corporation Act (the "Illinecis Law"); and

WHEREAS, the Surviwving Corporation has previously
obtained a Certificate of Authority to do business in Kansas
pursuant to Sections 17-7301 et seg. of the Kansas General
Corporation Code (the "Kansas Law").

NOW, THEREFORE, in consideration of the premises and

-

mutual agreements, covenants and provisions herein contained,

the parties hereto agree as follows:

ARTICLE I
MERGER _
1.1 On the Effective Date (as. defined in Section 1.4
hereof), each of the Subsidiaries shall be merged with and into

the Surviving Corpeoration, the name shall be, from and after the

Effective Date, "X~F INVESTMENT COMPANY, INC."

TRADEMARK
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1.2 From and after the Effective Date, the separate

222

existence of each of the Subsidiaries shall cease and the Surviving

Corporation shall continue in existence and conduct the business
theretofore conducted by the Subsidiaries. Such merger shall in

all respects have the effect provided for in Sections 901 and ~

907 of the Pennsylvania Business Corporation Law (the "Pennsylvania

Law"}, Sections 11.35 and 11.50 of the Illinois Law, and Sactions
17«6702—and 17=-6709 of the Kansas Law.

1.3 Prior to and from and afterbthe Effective Date,
the Coﬁstituent Cofporations shall take all such actions as
shall be necessary or appropriate in order fully to effect the
merger herein described. In the évent that, at any time fol-
lowing the Effective Date, the Surviving Corporation shall
consider that any further assiénments, conveyances or assurances
are necessary or desirable fully to effect the provisions hereof,
the proper officers and directors of the Constituent Corpora-
tions shall execute and deliver any and all proper deeds,
assignments and assurances, and do all things necessary or
proper, fully to effect the provisions hereof. ‘

~ 1.4 The term "Effective Date" as used herein shall

. mean JulyAl, 1988,
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ARTICLE II

CERTIFICATE OF INCORPORATION;
BY~LAWS; BOARD OF DIRECTORS; OFFICERS

2.1 The Certificate of Incorporation of the Surviving.
Corporation as in effect on the Effective Date shall be the
Certificate of Incorporation of the Survivihg Corporation from
and after the Effective Date, until the same shall be amended-in
accordance with applicable law.

2.2 The By-laws of the Surviving Corporation as in
effect on the Effective Date shall be the By-laws of the Surviving
Corporation from and after the Effective Date, until the same
shall be altered, amended or rgpealed in accordance with applic-
able law.

2.3 From and after the Effective Date, the officers
and directors ofﬁthe Surviving Corporation shall continue to
serve as the officers and directors of the Surviving Corporation,

each to serve until his or her successor shall have been duly

slected and gqualified.

ARTICLE IIT

TERMS OF THE TRANSACTION

The mode of carrying into effect the merger provided

for in this Agreement and the manner of converting or exchanging

22
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the shares of stdck»of the Constituent Corporations are as
follows; | :

3.1 On the Effective Date, the shares of each Sub~
sidiary owned by the Surviving Corporation (or, in the case of‘
Palmerton, Xtra-KS and NSA by Xtra-PA) shall be surrendered to
such Subsidiary in consideration of the transfer of the assets
of such Subsidiary to'the Surviving Corporation and the Surviwving
Corporation's assumption of the liabilities and obligations of
such Subsidiary.

3.2 Immediately following the Effective Date, the
Surviving Corporation shall possess all of the rights, privileges,
powers and franchises, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities and
duties of each of the parties hereto, and all and singular, the
rights, privileges, powers and franchises of each of the parties
hereto, and allﬂproperty, real, personal and mixed, and all
debts due to either of the parties hereto on whatever account,
for stock subscriﬁtions as well as all other things in action or
belonging to each ofrthe parties hereto, without further act or
deed, all in accordance with, and with the effect stated in,
Section 907 of the Pennsylvania Laﬁ, Section 11.50 of the

Illinois Law, and Section 17-670%2 of the Kansas Law.
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ARTICLE IV

SHAREHOLDER APPROVAL

This Agreement shall be submitted to the shareholders
of each of the Constituent Corporations as provided by the
applicable provisions of the Pennsylvania Law, the Illinois Law
and the Kansas Law. If this Agreement is duly authorized and-
adopted by the requisite votes or written consents of such -
shareholders and is not terminated and abandoned pursuant to the
provisions of Article V hereof, this Agreement, and.any appro=
priate related documents, shall be executed, filed and recorded
in accordance with the applicable provisions of the Pennsylvania
Law, the Illinois Law and the Kansas Law as soon as practicable

following receipt of the last approval by such shareholders.

ARTICLE V
TERMINATION
At any time prior to the filing of this Agreement

wi;h the appropriate authorities of the Commonwealth of Pennsyl-
vania and the States of Illinocis and Xansas, the board of directors
of the Surviving Corpdration may terminate and abandon this
Agreement, notwithstanding favérable.action with respect hereto
By the shareholders of any or all of the Constituent Corporations,
or by the board of directors of the Surviving Corporation or any

Subsidiary.

225
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ARTICLE VI -.
AMENDMENTS
The respective boards of directors of the Surviving

Corporation and the Subsidiaries, prior to the Effective Date,
may amend, modify and supplement this Agreement in such manner
as they may determine, at any time before of after approval
or adoption hereof by the shareholders of the Surviving Corpora-
tion or the Subsidiaries; provided, however, that following
approval by the sharehclders of the Surviving Corporation, no
such amendment, modification or supplement shall alter or change
the amount or kind of securities or consideration to be received
in the merger herein described, alter or change any term of the
Certificate of Incorporation of the Surviving Corporation, or
alter or change any of the terms and conditions of this Agreement
in a manner which would adversely affect the shareholders of the

bt
surviving Corporation or any Subsidiary.

ARTICLE VII

MISCELLANEQUS

7.1 This Agreement may be executed in counterparts,
each of which when so executed shall be deemed to be an original;
such counterparts shall together constitute one and the same

executed original Instrument.
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7.2 Except as otherwise provided.in this Agreement,

nothiﬁg herein expressed or implied is intended {or shall be

construed) to confer upon or give to any party, person, firm or

corporation, other than the Constituent Corporations or their

respective successors and assigns, any rights or remedies under

or by reason of this Agreement.

7.3 This Agreement and the legal relations among -

the parties hereto shall be governed by and construed in accord-

ance with the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOF, this Agreement, having first been

duly unanimously approved by the respective Boards of Directors

of X-F Investment Company, Inc., a Pennsylvania corporation,

Xtra Factors, Inc., a Pennsylvania corporation, Palmerten

Feed and Grain Corp., a Pennsylvania corporation, Minerals,

-

Vitamins, Premix, Inc., a Pennsylvania corporation, Xtra Factors

of Kansas, Inc., a Kansas Corporation, and Nutrition Service

Associates, Inc., an Illineis corporation, is hereby executed

under seal on behalf of each of said corporations by their duly

‘authorized officers.

. Secretary
4 [SEAL]

%-F INVESTMENT COMPANY, INC.,
a Pennsylvania Corporation

By

«
~

"R HOLLIS KLETT, President

22’
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L ICHARD R. , Secretary
" YTRA ~ [SEAL]
LIy o F ’
I
g ;—Rl o f
< ! : \S‘
) ‘ -
L &y
R
.",_ % . 4 -
‘ RICHARD R. . Secretary
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.. +RICHARD R. , Secretary
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UICEARD R. , Assistant
Secretary
XT@ [ SEAL]
. (S
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SR | |
2
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RICHARD R. MUMMA, Assistant
‘ Secretary :
[ SEAL :
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iH 2.
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XTRA FACTORS, INC.,
a Pennsylvania Corporation

By:

T'HOLLIS KLETT, President

PALMERTON FEED AND GRAIN CORP.,
a Pennsylvania corporation .

o A Aeth Ehz?

R. HOLLIS KLETT,' President

MINERALS, VITAMINS, PREMIX,
INC., a Pennsylvania
corporation

o Al 7t

R{ HOLLIS KLETT, President

XTRA FACTORS OF KANSAS,
a Kansas corporation

o s 2t

. HOLLIS KLETT, President

INC.,

NUTRITION SERVICE ASSOCIATES,
INC., an Illinois corporation

By:. - il
®. HOLLIS KLETT, President
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CERTIFICATION

The undersigned, the Secretary of X~-F Investment

‘Company, Inc., a Pennsylvania corporation, does hereby certify

under seal that a majority of the outstanding stock of said
corporation entitled to vote on the foregoihg Agreement and

Plan of Merger has been voted for adoption thereof. -

RICHARD R. %gﬁé;, Secretary

. gﬁT Ca,
[SEAL] S
% ey
- % L, o“;’g \;
i = <
LN .

The undersigned, the Secretary of Xtra Factors, Inc;,
a Pennsylvania corporation, does hereby certify under seal that
a majority of tae outstanding stock of said corporation
entitled to wvote on the foregoing Agreement and Plan cf Merger

has been voted for adoeption thereof.

RICHARD R. ﬁ%géé, Secretary

[SEAL]
g,
D P
N
- &
ES
-]]lw
229
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The undersigned, the Sécretary-of Palmerton Feed and
Grain Corﬁ,, a Pennsylﬁania corporation, does;hereby certify
under seal that a majority of the outstanding stock of said
corporation entitled to vote on the foregoing Agreement and

Plan of Merger has been voted for adoption thereof.

*

RICHARD R. ;, Secretary

(RA:
[ SEAL] & Y e
e =Y,
Q/ { \ QS",‘. B
\‘:’l’L o :§§
% W
The undersigned, the Secretary of Minerals, Vitamins,
Premix, Inc., a Pennsylvania corporation, does hereby certify
under seal that a majority of the outstanding stock of said
corporation entitled to vote on the foregoing Agreement and
-
Plan of Merger has been voted for adoption thereof.
RICHARD R. ﬁéé%é, Secretary
SEAL
[ ] \N@. f?e%
) & %
. l; - r\%
* =
T F
. L
T 9%
"
-]12-
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The undersigned, the Assistant Secretary of Xtra
Factors of Kansas, Iﬁc., a Kansaé corporation, dces heréby
certify under seal that a majopity of the outstanding stock of
said corporation entitled to vote on the foregoing Agreement and

Plan of Merger has been voted for adoption thereof.

RICHARD R. y«%_éb{ Assistant

Secretary :
%p%Ni

&

AN AS "

[SEAL]

t
I

o 40RS O';:
A VTTH

¢

Pyix
The undersigned, the Assistant Secretary of Nutrition

Service Associates, In¢c., an Illinois corporation, does hereby

certify under seal that a majority of the outstanding stock.;f

said corpeoration entitled to vote on the foregoing Agreement and

Plan of Merger has been voted for adoption thereof.

RICHARD R. % : . Assistant

Secretary

: AERVICs
[SEAL] S -
T 2%
= —*ig

* ¥

-13-
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Department of State

T All to Whom These Presents Shall Come, Greefing:

mhl’fPaﬁ, Under the provisions of Article IX of the Business Corporation Law (Act ~
of May 5, 1933, P. L. 364), as amended, the Department of State is authorized and required

to issue a
CERTIFICATE OF MERGER

evidencing the merger of any one or more domestic corporations, and any one or more
foreign corporations into one of such corporations under the provisions of that law; and

thrﬂlﬁ, The stipulations and conditions of that law relating to the merger of
such corporations have been fully complied with by NUTRITION SERVICE ASSOCIATES, 1INC.,
a 1L8ineis conponation, XTRA FACTORS OF KANSAS, INC., a Kansas corporalion,
MINERALS, VITAMINS, PREMIX, INC., a Pennsyfvania cciporaiion, PALMERTON FEED
AND GRAIN CORF., a Pennsylvania corporation, XTRA FACTORS, INC., a Pemnsylvania
conponation and X-F INVESTMENT COMPANY, INC., a Pennsylvania corporation

ﬂi-*iﬁ, thrPfﬂrP, Certified, That from the Articles of Merger filed with the

Department of State, it appears that the above named corporations have been merged
into and with X~F INVESTMENT COMPANY, INC., fthe Pennsyfvande corporaition

@h?l’?fﬂﬂ’, Kﬂﬂm ﬁl?, That subject to the Constitution of this Commonwealth,
and under authority of the Business Corporation Law, I DO BY THESE PRESEN TS, which
I have caused to be sealed with the Great Seal of the Commonwealth, hereby declare that
X-F INVESTMENT COMPANY, INC., the Pennmsylfvania corporation shall be the

sukulving corporation, ‘

. Efgective: Juby 1, 1988
@IU?H under my Hand and the Great Seal of the Common-
wealth, at the City of Harrisburg, this ~ 30th
day of June in the year of our Lord one
thousand nine hundred and  eighiy-elght

g
and of tl?;mi‘lwealth the two hundred {wef §Zh.

DSCB-56-8-17-75) uSecretaryof the n%nwealth pid
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Fited this _________ day of

P A

- 19 .

APPLICANT'S ACC'TNO: . Commonwealth of Pennsylvania

- 88571408 Department of State ‘7.’!}5 8.

05CB:80L—003 (rav. 7-780-2 co——— @1{\ JUL 011988 -

. : Line for numbering)
 Fillag Foe: 54 ples 524 (

R iy /et
in wacess of twp . ), s
aeg _ COMMONWEALTH OF PENNSYLVANIA & 4.4
Aticies of Nerger— DEPARTMENT OF STATE © - 1y

" Susimess Corparation CORPORATION BUREAU retary of the Comméfiwealth

(Box for Certification)

In compliance with the requirements of section 503 of the Business Corporation Law. act of May 5, 1933
(P. L. 364) (13 P. 8. §1903), the undersigned corporations, desiring to effect a merger, hereby certify that:
1. The name of the corporation surviving the?nerger is:

X-F INVESTMENT COMPANY, INC.

.

2. {Check and complete one of the following): : .

xfXk The surviving corporation is 2 domestic corporation and the location of its registered office in
this Commonwcalith is (the Department of State is hereby authorized to correct the following statement to
conform to the records of the Department):

99 Locust Bend Road

{HUMBER" {STREET)
Ephrata , 17522
F ' Pennsylvania
(CiTY) @IP CocE

[] The surviving corporation is a foreign cotporation incorporated under the laws of

{NAME OF JURISDICTION)
- and the location of its office registered with such domiciliary jurisdiction is:

{NUMSER} {STREET)

{44 4] - (STATE) 1P COGE)

3. The name and the location of the registered office of each other domestic business corporation and guali-
fied foreign business corporation which is a party to the plan of merger are as follows:

1. Xtra Factors, Inc. - 99 Locust Bend Road
Ephrata, PA 17522

2. Palmerton Feed and Grain Corp. . = 99 Locust Bend Road
Ephrata, PA 17522

3. Minerals, Vitamins, Premix, Inc. - ¢/0o Spector Cohen Gadon & Rosen, P.C.
1700 Market Street, 29th Floor
Philadelphia, PA 19103

The name and the location of the registered office of each other non-

gualified foreign business corporation which is a party to the plan of merger are as

foliows:

l. Xtra Factors of Ransas, Inc. - Pioneer Industrial Park -
Pratt -+, K5 67124

2. Nutrition Service Associates, Inc. = 6608 West Main Street

Belleville, IL 62223

M. BURR KEist COMPANY, PHILADELRHIA Page 1 ofy4 P
ages
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4. (Check, and if appropriate, complete one of the following):

1 Thneplanof mefger shall be effective upon filing these Articles of Merger in the Department of State.

The plan of merger shall be effective on

July 1, 1988 2 9:00 A M.

(LATE) {HOUR)

5. The manner in which the plan of merge} was adopicd by cach domestic corporation is as follows:

HAME OF Cm&‘[_l_oﬂ

MAMMEA OF ADOPTION

Xtra-Factors, Inc.,

Palmerton Feed and Grain Carp.

Minerals, Vitamins, Premix, Inc.

X-F Tnvestment Company,Inc.

6 (Strike out this paragraph if no forei
adopted or approved, as the case may be,
in accordance with the laws of the jurisdiction

- Approved by a consent in writing, setting forth

the action so taken, signed by all of the share-
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the
Corporation.

Approved by a consent in writing, setting forth
the action so takeni, signed by all of the share-
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the
Corparation.

Approved by a consent in writing, setting forth
the action so taken, signed by all of the share-
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the
Corporation.

Approved by 2 consent in writing,setting forth
the action so taken, signed by all of the share-
holders entitled to vote thereon and all of the
Directors, and filed with the Secretary of the
Corporation.

gn corporation is party to the merger.) The plan was authorized,
y the foreign corporation (or each of the foreign corporations)
in which it was formed.

7. The planof merger. is st f?{t}} ip%g(hibit A, attached hereto and made a part hereof,
B RATE e R b L

05 :HHY 0SNOreg

Page 2 of 4 Pages
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IN TESTIMONY WHEREOF, each undersigned corporation has caused these Articles of Merger to be.
sipned by a duly authorized officer and its corporate seal, duly attested by amother such officer. to be hee:
uinto affixed this AR day of Tigre .19 88

X~F _INVESTMENT COMP
RATION}

(RAME ?o
KL

By:
Y ErdNaTuRE)
President
. {TITLE: PRESIDENT, VICE PRESIOENT, £7C)
Attest:
+
RICI R.MUMMA ~ (SIGNATURE)
l“\[ S‘r;-@
4ﬁ ~ Bsecretary
(T SECHETARY. ASSISTANT SECRETARY. ETC.} d
w (COPPOAATE S:Al
—
o
w 2P 3 -
& -
™ &
x o2
» - By:
President
{TITLE: PRESIDENT, VICE PRESIDENT. £7C.)
Attest:
RA
L
E3 RICEARD {SIGNATURE]
[
- Sg‘;r.etarv
* a.n‘g (MUE: SECRETARY, ASSISTANT SECRETARY, ETC.)
>

S [CORPORATE BWAL)
E .‘,}gﬁ XTRA FACTORS KANSAS%C.
w * .
By: ‘ %x/ M_

R. BOLLIS KLETT, President

* S&kretary
L éﬁorporate ?aal)
. X ﬁ‘d PALMER GRAIN ZORP.
L ”‘& By:_ ‘ J/M_’
. HOLLIS KLRPT, President
sonted et s ety

CHARD R.MUMMA, Secretary

)

e > é‘ NUTRITION S CE ASSOCJATES, INC.
: e , Ftat

* el gL By: S

p " : d 4
* ,.”‘ p, ¥, 'HOLLIS KLETT, bresident
Attest: k-
RICHAED

R HUSMR ™ Aisistant
Sederetagy w
{Corporate Sea#p £

B a )"6 ry

Page 3 of 4 Pages
L [Signatures Cont'd on Next Page]
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[Signatures Cont'd From Previous Pagel

MINERALS, NS, INC.
/ yon /

R. HOLLIS EKLETT, Président

Attest: “M‘,ﬁw

RICHARD R.MUMMA, Secretary
(Corporate S=aal)

Page 4 of 4 Pages
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EXHIBIT "“A"

AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger {("Agreement") dated as

of Tene 294, 1988, by and among X~F INVESTMENT COMPANY,

INC., a Pennsylvania corporation (the "Surviving Corporation"),
XTRA FACTORS, INC., a Pennsylvania corporation {("Xtra-PA"),
PALMERTON FEED AND GRAIN CORP., a Pennsylvania corporation -
("Palmerton"), MINERALS, VITAMINS, PREMIX, INC., a Pennsylvania
corporation ("MVP"), XTRA FACTORS OF KANSAS, INC., a Kansas
corporation ("Xtra-KS") and NUTRITION SERVICE ASSOCIATES, INC.,
an Illinois corporation ("NSA") (the Surviving Corporation,
Xtra-PA, Palmerton, MVP, Xtra~KS and NSA hereinafter called the
"Constituent Corporations") (Xtra-PA, Palmerton, MVP, Xtra-KS
and NSA being sometimes hereinafter collectively called the

"Subsidiaries" and each individually called a "Subsidiary™)

WITNESSETH

-

WHEREAS, the Surviving Corporation is a corporation
duly organized and existing under the laws of the Commonwealth
of Pennsylvania; and

WHEREAS, the Surviving Corporation has authorized

capitalization consisting of 250,000 shares of common stock,
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par value $1.00 per share, of which 85,300 shares are issued and
outstanding; and

WHEREAS, Xtra-PA, Palmerton and MVP are corporations
duly organized and existing under the laws of the Commonwealth
of Pennsylvania; and

WHEREAS, Xtra-PA has authorized cépitalization consisting
of 250,000 shares of common stock, par value $1.00 per share, -of
which 88,300 are issued and outstanding; and

WHEREAS, Palmerton has authorized capitalization
consisting of 10,000 shares of common stock, par value $10.00
pef share, of which 1,000 are issued and outstanding; and

WHEREAS, MVP has authorized capitalization consisting
of 1,000 shares of common stock, par value $1.00 per share,
of which 1,000 are issued and outstanding; and

WHEREAS, Xtra-KS$ is a corporation duly organized and
existing under the laws of the State of Kansas; and

WHEREAS, Xtra~KS has authorized capitalization consisting
of 50,000 shares of common stock, par value $1.00 per share,
of which 12,000 are issued and outstanding; and

WHEREAS, NSA is a corporation duly organized and
existing under the laws of the State of Illineis; and

WHEREAS, NSA has authorized capitalization consisting
of 10,000 shares of common stock, par value $10.00 per share,

of which 180 are issued and ocutstanding; and
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WHEREAS, the respective boards of directors of the
Sur&iving Corperation and the Subsidiaries have determined that
it is advisable that the Subsidiaries be merged with and into
the Surviving Corporation on the terms and conditions hereinafter
set forth, in order to simplify the corporate structure and
operations of the Surviving Corporation; an&

WHEREAS, the Surviving Corporation has previously -
obtained a Certificate of Authority to do business in Illinois
pursuant to Sections 1305 et seq. of the Illinois Business
Corporation Act (the "Tllinois Law"); and

WHEREAS, the Surviving Corporation has previously
obtained a Certificate ¢f Authority to do business in Kansas
pursuant te Sections 17-7301 et seqg. of the Kansas General
Corporation Code (the "Kansas Law").

NOW, THEREFORE, in consideration of the premises and

mutual agreements, covenants and provisions herein contained,

the parties hereto agree as follows:

ARTICLE 1
MERGER
1.1 On the Effective Date (as defined in Section 1.4
hereof), each of the Subsidiaries shall be merge¢ with and into
the Surviving Corporation, the name of which shall continue to
be, from and after the Effective Date, "X-F INVESTMENT COMPANY,

INC."
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1.2 From and after the Effective Date, the separate
existence of each of the Subsidiaries shall cease and the Surviving
Corporation shall contiﬁue in existence and conduct the busineéé
theretofore conducted by the Subsidiaries. Such merger shall in
all respects have the effect provided for in Sections 901 and
907 of the Fennsylvania Business Corporation Law (the "Pennsylvania
Law"), Sections 11.35 and 11.50 of the Illinois Law, and Sections
17-6702“and 17-6709 of the Kansas Law.

1.3 Prior to and from and after the Effective Date,
the Coﬁstituent Cofporations shall take all such actions as
shall be necessary or appropriate in order fully to effect the
merger herein described. 1In the évent that, at any time fol-
lowing the Effective Date, the Surviving Corporation shall
consider that any further assignments, conveyances or assurances
are necessary or desirable fully to effect the provisions hereof,
the proper officers and directors of the Constituent Corpora-
tions shall execute and deliver any and all proper deeds,
assignments and assurances, and do all things necessary or
proper, fully te effect the provisions hereof. ‘

1.4 The term "Effective Date" as used herein shall

mean July 1, 1988.
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ARTICLE I1I

CERTIFICATE OF INCORPORATION;
BY-LAWS; BOARD OF DIRECTORS; OFFICERS

2.1 The Certificate of Incorporation of the Surviving
Corporation as in effect on the Effective Date shall be the
Certificate of Incorporation of the Surviviﬁg Corporation from
and after the Effective Date, until the same shall be amended-in
accordance with applicable law. -

2.2 The By-laws of the Surviving Corporation as in
effect on the Effective Date shall be the By-laws of the Surviving
Corporation from and after the Effective Date, until the same
shall be altered, amended or repealed in accordance with applic=
able law.

2.3 From and after the Effective Date, the officers
and directors of the Surviving Corporation shall continue to
serve as the officers and directors of the Surviving Corporation,

each to serve until his or her successor shall have been duly

elected and qualified.

ARTICLE III

TERMS OF THE TRANSACTION

The mode of carrying into effect the merger provided

for in this Agreement and the manner of converting or exchanging
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the shares of stock of the Constituent Corporations are as
follows:

3.1 ©On the Effective Date, the shares of each Sub-
sidiary owned by the Surviving Corporation (or, in the case of
Palmerton, Xtra-KS and NSA by Xtra-PA) shall be surrendered to
such Subsidiary in consideration of the trahsfer of the assets
of such Subsidiary to the Surviving Corporation and the Surviving
Corporation's assumption of the liabilities and cbligations of
such Subsidiary.

3.2 Immediately following the Effective Date, the
Surviving Corporation shall possess all of the rights, privileges,
powers and franchises, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities and
duties of each of the parties hereto, and all and singular, the
rights, privileges, powers and franchises of each of the parties
hereto, and all property, real, personal and mixed, and all
debts due to either of the parties hereto on whatever account,
for stock subscriptions as well as all other things in action or
belonging to each of the parties hereto, without further act or
deed, all in accordance with, and with the effect stated in,
Section 907 of the Pennsylvania Law, Section 11.50 of the

Illineis Law, and Section 17-6709 of the Kansas Law.
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ARTICLE 1V

SEAREHOLDER AFPROVAL

This Agreement shall be submitted to the shareholders
of each of the Constituent Corporations as provided by the
applicable provisions of the Pennsylvania Law, the Illinois Law
and the Kansas Law. If this Agreement is d&ly authorized and’
adopted by the requisite votes or written consents of such
shareholders and is not terminated and abandoned pursuant to the
provisions of Article V herecf, this Agreement, and any appro-
priate related documents, shall be executed, filed and recorded
in accordance with the applicable provisions of the Pemmsylvania
Law, the Illinecis Law and the Kansas Law as soon as practicable

following receipt of the last approval by such shareholders.

ARTICLE V
TERMINATION
At any time prior to the filing of this Agreement

with the appropriate-authorities of the Commonwealth of Pennsyl-~
vania and the States of Illinois and Kansas, the board of directors
of the Surviving Corporation may terminate and abandon this
Agreement, notwithstanding favorable action with respect hereto
by the shareholders of any or all of the Constituent Corporations,
or by the board of directors of the Surviving Corporation or any

Subsidiary.
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ARTICLE VI
AMENDMENTS
The respective boards of directors of the Surviving

Corporation and the Subsidiaries, prior to the Effective Date,
may amend, modify and supplement this Agreement in such manner
as they may determine, at any time before of after approval
or adoption hereof by the sharehclders of the Surviving Corpora-
tion or the Subsidiaries; provided, however, that fellowing
approval by the shareholders of the Surviving Corporation, no
such amendment, modification or supplement shall alter or change
the amount or kind cof securities or consideration to be received
in the merger herein described, alter or change any term of the
Certificate of Incorporation of the Surviving Corporation, or
alter or change any of the terms and conditions of this Agreement
in a manner which would adversely affect the shareholders of the

Surviving Corporation or any Subsidiary.

ARTICLE VII

MISCELLANEQUS

7.1 This Agreement may be executed in counterparts,
each of which when so executed shall be deemed to be an original;
such counterparts shall together constitute one and the same

axecuted original instrument.
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7.2 Except as otherwise provided in this Agreement,
nothing herein expressed or implied is intended (or shall be
construed) teo confer upon or give to any party, person, firm or
corporation, other than the Constituent Corporations or their
respective successors and assigns, any rights or remedies under
or by reason of this Agreement. ’

7.3 This Agreement and the legal relations among
the parties hereto shall be governed by and construed in accord-

ance with the laws of the Commonwealth of Pennsylvania.

IN WITNESS WHEREOQOF, this Agreement, having first been
duly unanimously approved by the respective Boards of Directors
of X-F Investment Company, Inc., a Pennsylvania corporatisn, B
Xtra Factors, Inc., a Pennsylvania corporation, Palmerton
Feed and Grain Corp., a Pennsylvania corporation, Minerals,
Vitamins, Premix, Inc., a Pennsylvania corporation, Xtra Factors
of Kansas, Inc., a Kansas Corporation, and Nutrition Service
Associates, Inc., an Illinois corporation, is hereby executed
under seal on behalf of each of said corporations by their duly
authorized officers.

X=-F INVESTMENT COMPANY, INC.,
a Pennsylvania Corporation

. . } By: .
RICHARD R.“dé%ﬁ§5>5ecretary K. HOLLIS KLEPT, President
[ SEAL] *"%
K]
*
3
VI -9-
%
1eas ."f
L3 !;’3""
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-0 ICHARDgR. Secretary
. g? & [SEAL]
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RICHARD R , Secretary
[ SEAL]
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RD R. , Assistant
* Sgpretary
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"u"”f‘rgvf"HARD R, ﬁ%, Assistant
Secretary
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XTRA FACTORS, INC.,
a Pennsylvania Corporation

o Lottt

K. HOLLIS RLETT, President

PALMERTON FEED AND GRAIN CORP
a Pennsylvania corporation

o A Aets, izt

R.”HOLLIS KLETT,’ President

MINERALS, VITAMINS, PREMIX,
INC., a Pennsylvania
corporation

I petts Rt

*' HOLLIS KLETT, President

XTRA FACTCRS OF KANSAS,
a Kansas corporation

o A Aot ot

' (HOLLIS KLETT, President

INC.,

NUTRITION SERVICE ASSQCIATES
INC.,

4
an Illinois corporation

o ol St

K. HOLLIS KLETT/

President
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STATE OF KANSAS
OFFICE OF
SECRETARY OF STATE
BILL GRAVES

@Wa all to fohom these presents shall come, Greetings:

I. Bill Graves, Secretary of State of the State of Kansas, do
hereby certify that the attached is a true and correct copy of an

original on file and of record in this office.

STATE OF KANSAS} 58
PRATT COUNTY,  §7 ¢

Ahis Instrument was filed Yor record &
the L2 duy of ~19BE
a2 o'elock LM fnd duly recorted

In testimony whereof:

. 1 hereto set my hand and cause to be affixed my
Dapufy

official seal. Done at the City of Topeka on the

Compared With Reesrd  Jate below:

AT

e

Eaet

JUN 30 1988

BILL GRAVES
SECRETARY OF STATE

g AT il
s AR =L
e T
< N o T '
A - " RN
A A S
/ : - AN
/ /r I R
z/ ~ ’ - "
1 !
- ¥ AW
% o 4
! ’ E% A
- RUSU, Y- 5.
T PV

by bl T Hoe

ASSISTANT SECRETARY OF STATE
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CERTIFICATE AND ARTICLES OFiMERGER

The ﬁﬁdersignea,’the respective auly authorized officers
of X-F INVESTMENT COMPANY, INC., a Pennsylvania corporation
ﬂthe ®gurviving Corporation”), XTRA FACTORS, INC., a Pennsylvania
corporation ("Xtra-PA"), PALMERTON FEED AND GRAIN CORP., a
Pennsylvania corporation {("Palmerton™}, MINERALS, VITAMINS,
PREMIX, INC., a Pennsylvania corporation ("MVE") , XTRA FACTORS
OF KANSAS, INC., a Kansas corporation {"Xtra-KS") and NUTRITION
SERVICE ASSOCTATES, INC., an Illinois corporation ("NSa"), do
hereby each certify and swear, under the penalties of false
statement, that the statements contained herein are true:

1. Attached hereto as Exhibit "A" and made a part
hereof is the Agreement and Plan of Merger {the "Plan") adopted
by the shareholders and directors of the Surviving Corporation,
Xtra-PA, Palmerton, MVP, Xtra~KS and NSA (in each case in accord-
ance with the laws of the jurisdiction in which it was formed),
as described below:

(a} as to the Surviviné Corporation: (i} 85,300
shares of the common stock of the Surviving Corporation,
the Surviving Corporation's only class of stock, were

- entitléd to vote on the Plan; (ii) an affirmatiﬁe vote
of the majority of the voting powé;ﬂgglthe outstanding

VT L s i n s
shares of such common stock entitled to Vvotéd thereon
I I

30k Wd GE NP -BE.
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Was'required; and {iid) the‘affirmative written consentsA

of the holders of all 85,300 shares of such common

_stock in favor of the Plan (and noineqative consents

or votes) were obtained without & meeting pursuant to
gection 513 of the Pennsylvnaia Business Corporation
naw {(the “Pennsylvania Law"} -

(b} &8 o gera-Phz (1) 89,40 shares of the
common stock of xtra=-PA, xtra-PA'S only class of
stock, wWere entitled to vote On t+he Plan; (ii) an

affirmative vyote of & majority of the voting power of

the outstandinq shares of such common stock entitled

to vote thereon was required; and (iii) the affirmative

written consents of the nolders of all 89,400 shares of

such common stock in favor of the Plan {and no negative

consents O yotes) were obtained without a meetind
pursuant to Section 513 of the Pennsylvania Law.

{c} BAs to palmerton: (i) 1,000 shares of the
coOmmon stock of palmerton, Palmerton‘s only class of
stock, wWere entitled to vote on the plan; (ii) arn
affirmative vote of 2 majority of the voting power‘of

the“outstanding shares of such common stock entitled

o vote thereon was required; and (iii) the affirmative

written consents of the holders of all 1,000 shares

of such common stock in favor of the Plan {and nO

21
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negative consents of yotes) were obtainedrwithout a

- meeting pursuant to section 513 of the Pennsylvania

Law.

() As to Mvp: (i} 1,000 shares of the common
stock of MVP, MVP's only class of stock, were enfitled
to vote on the Plan; (ii}) an affirmative vote of the
majority of the woting power of the outstanding shares
of such common stock entitled to vote thereon was
required;.and {iii) the affirmative written consents
of the holders of all 1,000 shares of such common
stock in favor of the Plan {and no negative consents
or votes) were obtained without a meeting pursuant to
section 513 of the pennsylvania Law.

{e} As to xtra-KS: (i} 12,000 shares of the
common stock of Xtra-KS, Xtra-KS's only class of
stock, were entitled toO vote on the Plan; {(ii) an
affirmative vote of a majority of the voting power of
the outstanding shares of such commen stock entitled
to vote thereon was requireé: and {iii) the affirmative
written consents of all 12,000 shares of such common
stock in favor of the Plan {and no negative'consents

ot votes) were cbtained without a meeting pursuant to

_ Section 17-6518 of the Kansas General Corporaticn Code

{the "Kansas Law") .
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(f) As to NSA: {(3) 186 shares of the common
stock of the NSA, NSA's only. class of stock, were
entitled to vote on the plan; (ii} an affirmative
Qote of a two—tﬁirds of the voting pdwer of the outstand;
ing shares of such common stock entitled to yote
thereon wWas required: (iii) the affirmative written
consents of all 180 shares of such commoen stock in
favor of the plan (and no negative cponsents or votes)
were obtained without a meeting pursuant to Section 7.10
of the Illinois Business Corporation Act (the trilincis
Law"}.
Z. (a) Pursuant to Section 17-6702(4) of the Kansas

Law, the surviving Corporation does hereby:

(1) agree that it may be served with process
in the State of Kfnsas in any proceeding for enforcement of any
obligation of Xtré-KS, as well as for enforcement of any obligation
of the surviving Corporation, including any suit or cher-proceeding
to enforce the right 6f any stockholder as determined in appraisal
proceedings pursuant to the provisions-of Section 17-6712 of the
Kansas Law; and

(i) irrevocably appoint the Secretary of
state of the state of Kansas as its agent to accept service of

process in any such suit or other proceedings; and

21
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(iii) specify the following address as the
£ such process'shall pe mailed bY the

o which & copy ©
e ef the State ©
nd Road, gphrata;
tion 11.35(b) ©

address t
f Kansas!? X-F investment
7522.

Gecretary of Stat
Pennsylvania 1

Company. inc.. 99 Locust Be
£ the T1linois

{b) pursuant to Sec

taw, the gurviving Corporation does hereby:
(i) agree that it may pe served with proceés
te of 1l1linois in any proceeding for the enforcement

the enforce-”

in the Sta
proceeding for

of NSA and in any
der of NSA against

of any obligation

e rights of a dissenting sharehol

ment of th
ration: and

evocably appoin
ts agent toO acce
to which the SecC

the surviving Corpo
+ the secretary of

S (i) irr
pt service of

of Illinois 88 i
retary

te of the state
n any such proceed

s shall mail a ©OP

sta
ing {the address

y of the proce
g9 Locust Bend

process i
ss in such

state of Tilinei
peing X-F Investm

of
InC.:«

ent Company:

proceeding
Pennsylvania 17522) 3 and
romptly Pay¥ to any

ro wnich they

Road, Ephrata.

(1ii) agree that it will P
dissentinq shareholders of NSA the amdunt, if any.
ntitled under~the.provisions of the illinois Law with

shall be €

pect to the righ g shareholdexrs.

res +s of dissentin
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(c) Pursuant to Seetien 9303 of the pennsylvania

Law, the surviving Corporation does hereby certify éhat the
name and location of the registered office of the Surviving
corporation is and shall be, from and after the effective date
specified in Paragraph 4 hereof, as follows: X-F Investment
Company, Inc.. g9 Locust Bend Road, Ephrata, pennsylvania 17522.

3. Upon compliance with the filing and recording )
requirements of the laws of the commonwealth of pennsylvania
and the States of Kansas and fllinois, the corporations party
hereto shall have complied with all applicable provisions of the
pennsylvania Law, of the Xansas L.aw, and of the Illinois Law.

4. The effective date of the Plan shall be July 1,

1988.

IN WITNESS WHEREOF, the undersigned have executed

the foregoing under seal this /2 day of ;ngggﬁ , 1988.

X-F INVES MENT COMPANY, INC.

A
¥ & ’f_’y [SIGNATURES CONTINUED ON NEXT PAGE]
<%
9 3
- )
‘- o -
jNI‘GF
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[SIGNATURES CONTINUED FROM PREVIOﬁS PAGE]

PALMERTON FEED AND GRAIN CORP.

Secretary TLIS KLE President
QNJ"E Tow {SEAL]
FEEE
> A‘ O
20 = _
A 2 MINERALS yITAMING, PREMIX, INC.
3,

President

%TRA FACTORS OF KANSAS, INC.

NN
RICHARD R. UMMA , nssistant

T, President
‘7kﬂ€4 Secretar%

4, }
oF) % )
$3 N
;>®§ #5 NUTRITION SERVICE ASSOCIATES, INC.
% i
2,
G
Assistant
secretary
EAL]
x 7 “rp
4
~ A
& r3 2
2 5% =
A 4
(SN W
27
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EXHIBIT AT

- AGREEMENT AND PLAN OF MERGER

Agreement and Plan of Merger (“Agreement").dated as

of 2 7 , 1988, by and among X-F INVESTMENT COMPANY,
INCY, a Pennsylvania corporation (the tsurviving Corporation"),
XTRA FACTORS, INC., a Pennsylvania corporation ("Xtra-PA"),
PALMERTON FEED AND GCRAIN CORP., 2 Pennsylvania corporation
(“Palmerton"), MINERALS, VITAMINS, PREMIX, INC., a Pennsylvania
corporation ("MVP"), XTRA FACTORS OF KANSAS, INC., a Kansas
corporation ("Xtra—KS“) and NUTRITION SERVICE ASSOCIATES, INC.,
an Illincis corporation ("NSA") (the Surviving Corporation,
¥tra-PA, Palmerton, MVP, Xtra-KS and NSA hereinafter called the
“Coqstituent Corporations") (Xtra=PA, Palmerton, MVP, ®tra=-Ks
and NSA being sometimes hereinafter collectively called the

vgubsidiaries" and each jndividually called & tgubsidiary")
]

WHEREAS, the Surviving Corperation is a corporation
dply orqapized and existing under the laws of the Commonwealth
of Pennsylvania; and

WHEREAS, the Surviving Corporation has authorized

capitalization consisting of 250,000 shares of common stock,

TRADEMARK
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paf value $1.00 per share, of which 85,300 shares are issued and
ou;standing; and

WHEREAS, Xtra-PA, Palmerton and MVP are corporations
duly organized and existing under the laws of the Commonwealth
of Pennsylvania; and

WHEREAS, Xtra-PA has authorized capitalization consisting
of 250,000 shares of common stock, par value $1.00 per share, -of
which 88,300 are issued and outstanding; and

WHEREAS, Palmerton has authorized capitalization
consisting of 10,000 shares of common stock, par value $10.00
per share, of which 1,000 are jssued and outstanding; and

WHEREAS, MVP has authorized capitalization consisting
of 1,000 shares of common stock, par value $1.00 per share,
of which 1,000 are jssued and outstanding; and

HHERE%S, Xtra-KS is a corporation duly organized and
existing under the laws of the State of Kansas; and'

WHEREAS, Xtra-KS has authorized capitalization consisting
of 50,000 shares of common stock, par value $1.00 per share,
of which 12,000 are issued and outstanding; and

WEE?EAS, NSA is a corporation duly organized and
existing under the laws of the State cof Illinois; and

WHEREAS, NSA has authorized capitalization consisting
of 10,000 shares of common stock, par value $10.00 per share,

of which 180 are issued and outstanding; and

TRADEMARK
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WHEREAS, the respective poards of directors of the
Surviving corporation and the aubsidiaries have determined that
it is advisable that the Subsidiaries be merged with and into

g Corporation on the

the Survivin terms and conditibns.hereinéfter
o simplify the corporate structure and

set forth, in order t

ration; and

operations of the surviving Corpo

WHEREAS, the
certificate of Author

surviving Corpeoration has previously
obtained a ity to do pusiness in Jllinocis

rsuant toO Sections 1305 et sed. inolis Business

of the I1l

pu
Corporation act (the n11linois Law"); and

WHEREAS, th
Certificate of Author
7.7301 et sed. of th

rgansas Law").

e Surviving Corporation has previously
ity to do pusiness in Kansas

obtained a
e Kansas general

pursuant to Sections 1

n Code (the

Corporatio
FORE, in consideratio

n of the premises and

NowW, THERE
2
and provisions herein contained,

mutual agreements, covenants

the parties hereto agree as follows:

ARTICLE I

MERGER
1.1 On the Effective Date (as‘defined in Section 1.4

jaries shall be merged with and into

each of the subsid

hereof) .,
the Survivind Corporation, the name shall be, from and after the
Effective Date, "¢-F INVESTMENT COMPANY, nc. "
3=
TRADEMARK
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1.2 From and aftef +he Effective Date, the separate
existerice of each of the Subsidiaries shéll cease and the Sﬁrviving
Corporation sha;l contiﬁue in existence and conduct the business
therefofore conducted by the Subsidiaries. Such merger shall.in
all respects have the effect pro&ided for in Sections g0l and
507 of the Pennsylvania Business Corperation Law (the "pannsylvania
Law"), Sections 11.35 and 11.50 of the Illinois Law, and Sections
17-6702~and 17~6709 of the Kansas Law.

1.3 Prior to and from and after the Effective Date,
the Coﬁstituent Cofporations shall take all such actions as

shall be necessary oOr appropriate in order fully to effect the

merger herein described. In the event that, at any time fol-

lowing the Effective Date, the Surviving Corporation shall
consider that any further assignments, conveyances oI assurances
are necessary or desirable fully to effect the provisions hereof,
the proper offiéérs and directors of the Constituent Corpora-
tions shall execute and deliver any and all proper deeds,
assignments and assurances, and do all things necessary or
proper, fully to effect the provisions hereof. |

1.4 The term n"pffective Date” as used herein shall

mean Julyil, 1988{
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ARTICLE 11
CERTIFICATE OF INCORPORATION;
BY-LAWS; BOARD OF DIRECTORS; OFFICERS

2.1 The certificate of Incorporation of the Surviving.
Corporation as in effect on the Effecfive Date shall be the
certificate of Incorporation of the Survivihg Corporation from
and after the Effective Date, until the same shall be amended- in
accordance with applicable law.

2.2 The By~-laws of the Surviving Corporation as in
effect on the Effective Date shall be the By-laws of the surviving
Corporation from and after the Effective pate, until the same
shall be altered, amended or repealed in accordance with applic-
able law.

2.3 From and after the Effective Date, the officers
and directors ofﬂthe gurviving corporation shall continue to
serve as the officers and directors of the surviving Corporation,
each to serve until his or her successor shall have been duly

elected and qualified.

ARTICLE 11X
TERMS OF THE TRANSACTION
The mode of carrying into effect the merder provided

for in this Agreement and the manner of converting oOr exchanging

-G
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the shares of stock -of the Constituent Corporations are as
follows: | :

3.1 On the Effective Date, the shares of each Sub-
sidiary owned by the Surviving Corporation (or, in the case of
Palmerton, Xtra-KS and NSA by Xtra-Fa) shall be surrendered to
such Subsidiary in consideration of the transfer of the assets
of such Subsidiary to the Surviving Corporation and the Surviwving
Corporation's assumption of the liabilities and obligations of
such Subsidiary.

3.2 Immediately fallowing the Effective Date, the
Surviving Corpeoration shall possess all of the rights, privileges,
powers and franchises, of a public as well as of a private
nature, and be subject to all the restrictions, disabilities and
duties of each of the parties hereto, and all and singular, the
rights, privileges, powers and franchises of each of the parties
hereto, and all“property, real, personal and mixed, and all
debts due to either of the parties hereto on whatever account,
for stock subscribtions as well as all other things in action or
belonging to each of the parties hereto, without further act or
deed, all in accordénce with, and with the effect stated in,
Section 907 of the Pennsyivania Law, Section 11.50 of the

Illinois Law, and Section 17-6709 of the Kansas Law.

B
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ARTICLE- 1V

SHAREHOLDER APPROVAL

This Agreement shall be submitted to the sghareholders
of each of'the Constituent Corporations as provided by the
applicable provisions of the Pennsylvania Law, the Illinois Law
and the Kansas Law. 1f this Agreement is duly authorized and -
adopted by the requisite votes or written consents of such -
shareholders and is not terminated and abandoned pursuant to the
provisions of Article V hereof, +this Agreement, and any appro-
priate related documents, shall be executed, filed and recorded
in accordance with the applicable provisions of the Pennsylvania
Law, the Illinois Law and the Kansas Law as soon 2as practicable

following receipt of the last approval by such shareholders.

ARTICLE V
TERMINATION
At any time prior to the filing of this Agreement
wifh the appropriate authorities of the Commonwealth of FPennsyl-
vania and the States of Illinecis and Kansas, the board of directors
of the Surviving Corpdration may terminate and abandon this
Agreement, notwithstanding £avorable‘action with respect hereto
by the shareholders of any or all of the Constituent Corporations,
or by the beoard of directors of the Surviving Corporation or any

Subsidiary.

225
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ARTICLE VI -
AMENDMENTS
The respective boards of directors of the surviving

Corporation and the Subsidiaries. prioxr to the Effective Date,
may amend, modify and supplement this Agreement in such manner
as they may determine, at any time before ot after approval
or adeption hereof by the shareholders of the Surviving Corpora-
tion or the subsidiaries; provided, however, that following
approval by the shareholders of the Surviving Corporation, no
such amendment, modification or supplement shall alter or change
the amount or kind of securities or consideration to pe received
in the merger herein described, alter or change any term of the
certificate of Incorporation of the surviving Corporation, ©F
alter or change any of the terms and conditions of this Agreenment

in a manner which would adversely affect the shareholders of the
ot

surviving Corporation or any subsidiary.

ARTICLE VII

MISCELLANEOUS

7.1 This Agreeﬁent may be executed in counterparts,
each of which when 80 executed shall be deemed to be an original;
such counterparts shall together constitute one and the same

executed original instrument.
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7.2 Except as otherwise provided in this Agreement,
nothiﬁg herein expreésed or implied is intended (or shall be
construed) to confer upon or give to any party, person, firm or
corporation, other than the Constituent Corporations or their
respeétive sSuUCCessors and assigns, any rights or remedies under
or by reason of this Agreement. '

7.3 This Agreement and the legal relations among -
the parties hereto shall be governed by and construed in accord-

ance with the laws ef the Commonwealth of Pennsylvania.

IN WITNESS WHERECF, this Agreement, having first been
duly unanimously approved by the respective Boards of Directors
of X-F Investment Company, Inc., 2 Pennsylvania corporation,
Xtra Factors, Inc., a Pennsylvania corperation, Palmerton
Feed and Grain Corp.. & Pennsylvania corporation, Minerals,
Vitamins, Premigj Inc., a Pennsylvania corporation, Xtra Factors
of Kansas, Inc., a Kansas Corporation, and Nutrition Service
Associate;, Inc., an Illinois corporation, is hereby executed
under seal on behalf of each of said corporations by their duly
authorized officers.

X-F INVESTMENT COMPANY, INC.,
a Pennsylvania Corporation

By:
X ,, Secretary R, HOLLIS KLETT, President
7 [SEAL]

IR
. -9-
=
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L ICHARD R. , Secretary
TR [SEAL] '
xé§ &"{ih

P TR S ()’o

<& &
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o ‘,$ . ‘
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» RICHARD R. %gg;g, Secretary
(ALmeg [ SEAL]
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y RICHARD R. . Secretary
P R I [SEAL}
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FICHARD R. % Assistant
Secretary
Xy [ SEAL]
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* x ,
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RICHARD K. Assistant
Secretary :
SEAL
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XTRA FACTORS, INC.,
a Pennsylvania Corpcration

President

PALMERTON FEED AND GRAIN CORP.,
a Pennsylvania corporation -

MINERALS, VITAMINS, PREMIX,
INC., a Pennsylvania
corporation

o D en A

RZ HOLLIS KLETT, President

XTRA FACTORS OF KANSAS, INC.,
a Kansas corporation

it

DLLIS KLETT, President

NUTRITION SERVICE ASSOCIATES,
INC., an Illinois corporation

®. HOLLIS KLETT, President
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CERTIFICATION B

Thg undersigned, the Secretary of X-F Investment
Company, Inc., a Pennsylvania corporation, does hereby certify
under seal thaﬁ a majority of the outstanding stock of said
corporation entitled to vote on the foregoihg Agreement and

Plan of Merger has been voted for adoption thereof.

RICEHARD R. %ﬁﬁé;, Secretary
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The undersigned, the Secretary of Xtra Factors, Inc.,
a Pennsylvania corporation, does hereby certify under seal that
-
a majority of the outstanding stock of said corporation

entitled to vote on the foregoing Agreement and Plan of Merger

has been voted for adoption thereof.

RICHARD R. & , Secretary
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The undersigned, the Secretarylof PélmertonuFeed and
Grain Corp., a Pennsylvania corporation,.does:hereby certify
under seal that a majority of the outstanding stock of said
corporation entitled to vote on the foregoing Agreement and

Plan of Merger has been voted for adoption thereof.
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RICHARD R. ., Secretary
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The undersigned, the Secretary of Minerals, Vitamins,
Premix, Inc., a Pennsylvania corporation, deces hereby certify
under seal that a majority of the outstanding stock of said
corperation entitled to vote on the foregoing Agreement and
hn}
Plan of Merger has been voted for adoption thereof.
RICHARD R. ﬁéé{, Secretary
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The undersigned, the A;sistant Secretﬁry.of Xtra
Factors of Kansas, Inc., a Kansaé corporation, does heréby
certify}under seal that a majority of the ocutstanding stock of
said cofporation entitled to vote on the foregoing Agreement and

Plan of Merger has been voted for adoption thereof.
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The undersigned, the Assistant Secretary of Nutrition
Service Associates, Inc., an Illinois corporation, does hereby
certify under seal that a majority of the outstanding stock of
sald corporatior entitled to vote on the foregoing Agreement and
Plan of Merger has been voted for adoption thereof.
RICHARD R. , Assistant
Secretary
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