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SECRETARY OF STATE

Certificate nf Merger

I, Joan Anderson Growe, Secretarv of State of Minnesota, certify thas: the
documents required to effectuate a merger between the entities listed below and designating
the surviving erntity have been filed in this office on the date noted on this certificate; and the
gqualification of any non-surviving entity to do business in Minnesota is terminated on the
e ctive dete of this merger.

Merger Filed Pursuant to Minnesotc Statutes, Chapter: 3024

Scare of Formaton an” Names of Merging  Enfities:

MN: WINDY HILL PET FOOD COMPANY, INC.

TX: DOANE MERGECO NO. I, INC.

State of Formation cnd Name of Surviving Enfity:
TX: DOANE MERGECO NO. 1, INC.

Effective Date of Merger: 11/12/98-—11:05 A.M. EASTERN STANDARD
TIME

Name of Surviving Enfity After Effective Datze of Merger:
DOANE MERGECO NO. 1. INC.

peen issued on: 11/10/98

‘_!L.”
Secretary of State.

/) emee L2
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ARTICLES OF MERGER
MERGING
WINDY HILL PET FOOD COMPANY, INC.
(a Minpesota corporation)
INTO
DOANE MERGECO NO. 1. INC.
(a Texas corporation)

Pursuant to the provisions of Minnesota Statutes, Section 302A 621, the undersigned
officer of Doane MergeCo No. 1, Inc., a Texas corporation {the “Surviving Parent
Corporation™) and parent corporation of Windy Hill Pet Food Company. Inc.. a Minnesota
corporation {the “Merged Subsidiary Corporation™), hereby certifies that:

(2) attached hereto as Exhibit A is a true and correct copy of the Plan of Merger
(the “Plan of Merger”) merging the Merged Subsidiary Corporation into the Surviving Parent
Corporation;

(®) the Surviving Parent Corporation owns 4,500 shares of commen stock, par
vaiue “1.CS per share, of the Merged Subsidiary Corporation. constituting all of the issued
and outstanding shares of the Merged Subsidiary Corperation:

{c) 'here are no shareholders of the Merged Subsidiary Corporation other than
the Surviving Parent Corporation, so there is no notice requirement as set forh in Minnesota

Statutes, Section 302A.621, Subd. 2:

{d) the Plan of Merger has been approved oy the Sole Director of the Surviving
Parent Corporation, the parent corporation of the Merged Subsidiary Corporation, pursuant

:0 the provisions of Minnesota Statutes, Section 302A.621;

. : . - e Fa
(e) the merger is permitted by the Minnesota Business Coport.an Act and !

Texas Business Corporation Act; and
11:05

the merger shall be effective as of #&% am., Eastern Standard Time, onl

Noverber 12, 1998.

N WITNESS WHEREQF, the undersigned has subscribed his name this 10% day of

November, 1998.
DOANE MERGECO NO. 1, INC.

Thomas R. Heidenthal
President

< -.‘-\ERGERS‘.\RT\!ERG( wrD
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Exhibit A

PL.AN OF MERGER
MERGING
WINDY HILL PET FOOD COMPANY. INC.
(a Minnesota corporation)
INTO
DOANE MERGECO NO. 1, INC.
(a Texas corporation)

This Plan of Merger, is made and executed as of November 10, 998, and constitutes the
Plan of Merger merging Windy Hill Pet Food Company, Inc., a2 Minnesota corpora-tion (L:ne
“Merg:c% Subsidiary Corporation™ with and into Doane MergeCo No. 1, Inc., 2 Texas
cona?r?ltwn {the *“*Surviving Parent Corporation™) and parent corporation 'of th:: Mertkd
Subsidiary Corporaton, each of which are hereinafter referred to as 2 “Constituent Comporati;n".

WITNESSETH:

- \;;I—IEREAS. Li‘*te.Sole Dtrector. of the SunfixinglParent Corporation and parent corporation
of the Merzed Sub:sx.dlary Corporation deems it advisable for the Constituent Corporations 10
merge pursuct to this Plan of Merger;
S - . . 11:05

NOWV., THEREFORE, 1t is hereby determined that effective as of 33% am. Eastern
Standard Time on November 12, 1998 (the “Effective Time") the Merged Subsidiary Corperation
shall be merged into the Surviving Parent Corporation according te the foilowling terms and
conditions:

1. Effective as of the Effective Time, the Merged Subsidiary Cororation is hereby
merged into the Surviving Parent Corporation, and the name of the Surviving Parent Corporation
shall remain Doane MergeCo No. 1, Inc..

2. Upon the Effective Time, each share of the issued and outstanding stock of the
Merged Subsidiary Corporation shall be canceled.

3. Upfon the Effective Time, the scparate existence of the Merged Subsidiag
Corporation shall czase and the Surviving Parent Corporation shall thereflgon continue its
corporate existence and possess all the nghts, privileges, powers and .ﬁ'z.mc.‘u:,es and §hall bfi
subject to all the restrictions, disabilities and duties of the Merged Sub51d1.m'_y Corporation, an
alt the property, real, personal and mixed, all debts due to the Mc.rged Subsidiary Corpor:{xon ::1
whatever account, all choses in action, and all other propetty and interest k?clongmg to the e:g <
Subsidiary Corporation shall be and become the property of the Surviving Paré:nt Corgz;asx:al.i
all rights of creditors and all liens upon the pmperty.o‘fb the Merged Subsxdxar)\'/{ orp;r:saubsmiary
pe preserved and unimpaired, and ail debts, liabilities and duties of the Merge

C: MERG ERSARTMERG1.WPD

o 7
P o
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Corporation shall ticrea®er smach o the Survivirg Parent Corperation. and may be enforced
agains: 0 e same exten oo oD detts dabites and duties had Reen imewrred or conrmacted
Tu
2 Tne Articies »7 [nccrporation and Byiaws of the Sunviving Parent Corporation, 2s

in effect immediateiv pric. to the Effective Time, shall continue and rerna’n in fuil force and
effect as the Arucles of [ncorperation and Bylaws of the Surviving Parent Corporation
imumnediately after the merger.

5. The officers and Sole Director of the Surviving Parent Corporation tmmediately
prior to the Effecuve Time sha!l be the officers and Sole Director of the Surviving Parent
Corporation immediately after the merger, and until the next election of the Board of Directors
and officers of the Surviving Parent Corporation, as required by the Surviving Parent
Corporation's Articles of Incorporation and Bylaws.

6. The Surviving Parent Corporation agrees that it may be served with process in the
State of Mirnesota in any proceeding for enforcement of any oblization of 2 Constituent
Corpuradon, as well as for enforcernent of the nghls of a dissenting shareholder of a Censtituent
Corperation aganst the Sumvviny 7
irrevecabiy appoints the Secretary of State or the Swre of Minnesota as its agent 'o accept service -+
of process in any such suit or proceeding. The address to which a copy of such process shall te

mailed by the Secretary of State o7 the State of Minnesota is:

. Zzren: Comceratien. The Sunviving rareni T liporatien nereby

"

G

2.0, Box 2487
Brenswood, Tennessee 37024-2437

The Surviving Parent Corporation agress that it wiil promptiy pay to the dissenting shareholders
of the Mergec Subsidiary Corporation. the Minnesota domiciled Constituent Corporation, the
amount, if any, to which they are extitied under Minnesoa Statutes, Section 302A.473.

7. Anything herein contained to the contrary notwithstanding, this P!an of Merger
may be terminated or abandoned, before the Effective Time, by the Boaxl'd.of Directors gf the
Surviving Parent Corporation, the parent corporation of the Merged Subsidiary Corporation.

[N WITNESS WHEREOF. the uncersignzd director has executed the foregoing
instrument s of the date first written above. |

DOA.WERGECO NO.1, INC.

By: vwﬁ 3 ;{%V -

George B. Kelly

.'ATE OF MINNESOTA
DEPARTMENT OF STATE
FILED \

NOV 1 0 1998

¢ -\ERGERSARTMERG! WPD

Sccretary of Siat-
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