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SECRETARY OF STATE

Certificare o Merger

1. Joan Anderson Growe, Secretary of State of Minnesota, cernfy that: the
documents required to effectuate a merger between the entities list:d below and derignasing
the rumiving ertity have been filed in this office on the date noted on this certificate; and the
gualifcation of any non-suriving entity to do business in Minnesota s termincted on the
ef ot dete of this merzer,

XMerger Filed Pursucnt (0 Minnesoie Statutes, Chaprer: 7924

Nizle of armanon on Namtes of Merging Enfifies:

MANDVINDY HILL PET D000 JOMPANT, INC

TX: DOANE MERGECO N ] INC.

State o7 Formaiine on 7 Name of Surviving Entity:
TX: DOANE MERGECG NO. I, INC.

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

Name of Surviving Entity Aftcr Effeciive Date of Merger:
DOANE MERGECO NO. 1. INC.

een issued on: 11/10/98

Lidoir Hroe

Secretary of State.
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ARTICLES OF MERGER
MERGING
WINDY HILL PET FOOD COMPANY. INC.
'a Minnesota 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. [, Inc., a Texas corporaticn (the “Surviving Parent
Caorporation”) and parent corporation of Windy Hill Pet Food Company. Inc.. 2 Minnesota
corporation (the “Merged Subsidiary Corporation™), hereby certifies that:

(a) attached hereto as Exhuibit 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;

e} the Surviving Parent Corperation owns 4,500 shares of cormnmen stock, par
vaiue "0.0 5 per share, ol the Merged Subsidiary Corporation, constituting aii of the issued

2nd outstanding shares of the Meroed Subsidiary Comeratin-:

o there are no snareholders of the Merged Subsidiary Corporation other than
tnie Surviving Parent Corporation, so there s no notce requirsment as set forh in Minnesota
Statutes, Section 302A.621, Subd. Z;

{c) 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) the merger 1s permitted by the Minnesota Business Ce-porz.lon Act and the
Texas Businass Corporation Act; and

11:05
(H the merger shzll be effective as of #8& a.m., Eastern Standard Time, on

November 12, 1998.

N WITNESS WHEREOFT, the undersigned has subscribed his na.ne this 10™ day of
November, 1998,

DOANE MERGECO NO. 1, INC.

o TRUSATA

Thomas R. Heidenthal
President

()5353(5'7£5

C "MERGERS ARTMERG! WPD
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Exhibit A

PT.AN OF MFRGER
MERGING
WINDY HILL PET FOOD COMPANY. INC.
{a Miinnesota corporation)
INTO
DOANE MERGECO NO. 1, INC.
(a Texas corporation)

This Plan of Merger, is made and executed as of November 10, 1998, and constitutes the
Plan of Merger merging Windy Hill Pet Food Company, Inc., 2 Minnesota corporation (the
“Mergad Subsidiary Corporation’™ with and into Doane MergeCo No. 1, Inc., 2 Texas
corporation (the “Surviving Parent Corporation’) and parent corporation of the Merged
Subsidiary Corporation, each of which are hereinafter referred to as a “Constitzent Corporation'.

WITNESSETH:

WHEREAS, the Sole Director of the Surviving Parent Corporation and parsnt corparation
of the Merged Subsidiary Corporation deems 1 advisable %o tha Constituent Corporations 1o
merge pursucnt to this Plan of Mereer

1i:C3

NOW, THEREFORE, it is herebv determined that eective as of 3% am. Eastern
Standard Tume on November 12, 1998 (the “Effective Time'") the Merged Subsidiary Corperation
shall be merged into the Surviving Parernt Corporation according to the bilowing terms and
conditions:

L. Effective as of the Effective Time, the Merged Subsidiary Cororation is hersby
merged into the Sunviving 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. Up’on the Effective Time, the separate existence of the Merged Subsidiary
Corporation shall cease and the Surviving Parent Corporation shall thereupon continue its
corporate existence and possess all the rights, privileges, powers and francluses and shall be
subject to all the restrictions, disabilities and duties of the Jferged Subsidiary Corporation, and
all the property, real, personal and mixed, all debts due to the Merged Subsidiary Corporation in
whatever account, all choses in action, and all other property and interest belonging to the Merged
Subsidiary Corporation shall be and become the property of the Surviving Parent Corporation;
all rights of creditors and all liens upon the property of the Merged Substdiary Corporation shall
be preserved and unimpaired, and all debts, liabilities and duties of the Merged Subsidiary

C: MERGERSWARTMERG! WPD
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Fpric. 0 ine Effective Time, shall

‘mmediately after the merger

5. The officers and Soie Director of the Surviving Paren: Corperation Lmumediately
prior to the Effective Time shz!} 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.

5. The Surviving Parert Corporation agrees that it may be served with process in the
State of Mirnesota in any proceeding for enforcemernt of any otlizatzn o7 2z Constituen:
Corpurecon, as well as for erformement of The mzhis of 2 cissentng shareholder ofa Cerstituen:
Comommnon azamstthe Sumsns s irent Camemanen, The Supe Ng Farenl | .iporauen aereby
STIVCCADLY 2DPOnts e Secretar 7 Seq Lnnesola as 1S agunt 0 accept service
of process 1 any such suit or procesdin ddress 10 wihich a copy of such process shall be

20 Box 2487
3rentwood, Tennesses 370524-2487

Tre Surviving Parent Corporation agress that it wiil promptiy pay to the dissenting shareholders
of the Mergec Subsidiary Corporation. the Minnesota domiciled Constiruent Corporation, the
amourt, 1 any, to which thev are entitied under Minnesora Statutes, Section 302A.473.

7. Anything heretn contained to the contrary notwithstanding, this Plan of Merger
may be terminated or abandoned, before the Effective Time, by the Board of Directors of the
Surviving Parent Corporation, the parent corporation of the Merged Subsidiary Corporation.

IN WITNESS WHEREOF. trhe uncersignad direcior has executed the foregoing
instrument as of the date first written above. I

DOANEAERGECO NO.1, INC.

By: ’,O"/)’” 3 ?//4 -
) L

Ceorge B. Kelly

VATE OF MINNESOTA
DEPARTMENT OF STATE
FILED 3

NOV 1 0 1338

Sccretary of Srat-
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