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NEW Z2 A O
State of Delaware

Office of the Secretary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

"PROTEIN TECHNOLOGY, INC.", A DELAWARE CORPORATION,

WITH AND INTO “"NEW ZEALAND MILK PRODUCTS (NORTH AMERICA),
INC." UNDER THE NAME OF "NEW ZEALAND MILK PRODUCTS (NORTH
AMERICA) K6 INC.", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF ILLINOIS, AS RECEIVED AND FILED IN THIS

OFFICE THE SIXTH DAY OF JUNE, A.D. 1897, AT 9 O’'CLOCK A.M.

L it praf

Edward |. Freel, Secretary of State

2097168 8100M AUTHENTICATION: 0323973

0011239928 DATE: 03-20-00
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED (09:00 &M 0670671897
971186435 — 2097168

CERTIFICATE OF OWNERSHIP AND MERGER

James F. Hepburn and Rodney E. Albon certify that:

1. They are the duly elected and acting Chief Executive
Officer/President and Secretary of New Zealand Milk Products (North
America), Inc., an Illinois corporation (herein called this

"Corporation").

2. This Corporation owns 100% of the outstanding shares of
Protein Technology, Inc., a Delaware corporation (herein called
"Subsidiary").

3. The board of directors of this Corporation have duly
adopted the resolution attached hereto as Exhibit A, which
authorizes the merger of the Subsidiary into this Corporation
pursuant to Section 253 of Delaware’s General Corporation Law and
Section 5/11.30 of the 1983 Illinois Business Corporation Act. The
resolution was adopted on MfY 22 , 1997.

4., This Corporation agrees that it may be served with
process in the State of Delaware in any proceeding for enforcement
of any obligation of any constituent corporation of the State of
Delaware, as well as for enforcement of any obligation of this
Corporation arising from the merger referenced herein. This
Corporation hereby irrevocably appeints the Delaware Secretary of
state as its agent to accept service of process in any suit or
other proceedings, a copy of such service to be delivered to:

Rodney E. Albon

New Zealand Milk Products
(North America), Inc.

3645 Westwind Boulevard

Santa Rosa, CA 95403

G:\MLV\MPH\(Q001\00C\$0561
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IN WITNESS WHEREOF, the undersigned have executed this
Certificate on _May 22 , 1997.

I

James F. Hepburn

Chief Executive Officer
and President, NEW ZEALAND MILK
INC.

PRODUCTS (NORTH AMERICAN),
By: W e

__Redrmey E. Albon

Secretary, NEW ZEALAND MILK PRODUCTS
(NORTH AMERICA), INC.

By:

The undersigned, James F. Hepburn and Rodney E. Albon, the
Chief Executive Officer/President and Secretary, respectively, ot
New Zealand Milk Products (North America), Inc., each declares
under penalty o©f perjury +that the matters set forth 1in the
foregoing Certificate are true of their own knowledge.

Executed at Santa Rosa, California on MM&_ 322 , 1997,

e S R—
James F. Hepburn
Chief Executive Officer

and President, NEW ZEALAND MILK
RODUCTS (NORTH AMERICA) , INC,
By \ e — ——

Rodmey E. Albon

Secretary , NEW ZEALAND MILK PRODUCTS
(NORTH AMERICA), INC.

G ALY \MPHA\O00 I \DIC\90561 2
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Exhibit A

RESOLUTION OF BOARD OF DIRECTORS
OF
NEW ZEALAND MILK PRODUCTS (NORTH AMERICA), INC.

WHEREAS, it is proposed that Protein Technology,
Inc., a Delaware corporation ("Disappearing
Corporation"), be merged into New Zealand Milk Products
(Noxrth America}, Inc., an Illinois corporation
("Corporation"), with this Corporation as the surviving
corporation;

WHEREAS, this Corporation owns all the issued and
ocutstanding stock of the Disappearing Corporation; and

WHEREAS, a proposed form of Agreement of Merger to
effect such merger has been presented to and considered
by this board of directors and provides that the existing
shares of this Corporation shall continue to be
outstanding without change, that this Corporatiocn shall
succeed by virtue of such merger to all the purposes,
franchises, powers, rights, and immunities of
Disappearing Corporation, and that this Corporation shall
be subject to all the debts and liabilities of
Disappearing Corporation; and

WHEREAS, the board of directors has determined that
it is in the best interests of this Corporation and its
sharehclders that said merger be effected;

NOW, THEREFORE, BE IT RESOLVED, that the merger of
the Disappearing Corporation into this Corporation (with
this Corporation as the surviving corporation) is
approved and that the form, terms, and provisions of said
proposed Agreement of Merger are approved; and

RESOLVED FURTHER, that the Chief Executive Officer
and the Secretary are hereby authorized and directed to
execute and deliver an Agreement of Merger in the name of
and on behalf of this Corporation in substantially the
form presented to this meeting and deliver a duly
executed copy thereof to Disappearing Corporation, with
such changes therein as the officers executing the same
shall approve (such approval to be conclusively evidenced
by their execution thereof);

G \MLVAMPH\ 000 1\DOC\90567
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RESOLVED FURTHER, that any officer or officers of
this Corporation shall be and hereby are authorized to
execute, acknowledge and file an Articles of Mergexr with
the TIllinois Secretary of State, a Certificate of
ownership and Merger with the Delaware Secretary of
State, and any counties where such filing or recording is
reguired, and te perform all acts necessary oOr proper to
effect the terms and conditions of the merger on behalf

of this Corporation;

RESOLVED FURTHER, that the form o©of the proposed
Agreement of Merger as presented to and approved at this
meeting shall be appropriately marked for identification
by the Secretary of this Corporation and filed with the
record of this meeting.

RESOLVED FURTHER, that pursuant to Delaware General
Corporation Law Section 252(d), this Corporation agrees
that it may be served with process in the State of
Delaware in any proceeding for enforcement of any
obligaticn of any constituent corporation ¢f the State of
Delaware, as well as for enforcement of any obligation of
this Corporation arising from the merger of this
Corporation and Disappearing Corporation.

RESOLVED FURTHER, that this Corporation hereby
irrevocably appoints the Delaware Secretary of State as
its agent to accept service of process in any suit or
other proceedings, a copy of such service to be delivered
to: Rodney E. Albon, New Zealand Milk Products (North
America}, Inc., 3645 Westwind Blwvd., Santa Rosa, CA
95403,

SAMLVAMPHAQODI\DOC\PIS67 P
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