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SECRETARY OF STATE

Certificaie nf Merger
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i, Joan Anderson Growe, Secretary of State of Minnesota, ceriv that: the
documents required to effectuate a merger between the enitities listed beclow and designaning
the surviving entity have been filed in this office on the date noted on this certificate; and the
cuallfication of any non-suniving entity to do business in Minnesota s terriincted on the
&Sl ctive dete of this mereer.
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Merger Filed Pursuant 1o Minnesoic Statutes. Chapter: 3024

Vo

T e PN o~ hee 2 - y o y .
Nigle oy Sormanon ond Nanmtes of Meswing fnnties

O

MNSINDY HILL PET Z000 TOMPANT. INC

X
1 R
&

——

TXo DOANE MERGECO N 1, INC,

R T T
:"i\'- :
N '

Starc of Fermaiion o7 Name of Surviving Enfity:
TX: DOANE MERGECO NO. 1, INC.

> Effective Date of Merger: 11/12/98-—11:05 A. M. EASTERN STANDARD
IS [t TIA"{E

Name of Surviving Entity After Effecsive Date of Merger: S ¢

DOANE MERGECO NO. 1. INC.

een issued on: 11/10/88

Lndvitons Lrene

Secretary of State.
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ARTICLES OF MERGER
MERGING
MWINDY HILL PET FOOD COMPANY. INC.
a2 Minpesota corporation)
INTO
DOANE MERGECO NO. 1. INC.
(a Texas corporatisa)

Pursuant to the provisions of Minnesota Statutes, Section 302A.621, the undersigned
officer of Doane MergeCo No. I, 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:

{a) attached hereto as Exhubit A is a true 2nd correct copy of the Plan of Merger
{the “Plan of Merger'") merging the Merged Subsidiary Corporation into the Surviving Parent

Corporation:
B the Surviving Parent Corperation owns 4,500 shares of commen stock, par
ration, constituting ait of the issued

value TN.CS pershare, of the Merged Subsidiarny Corpns

and outstanding sneres of the Merzed Subsidiar Comperain:

o *here are no sharsholders of the Merzed Subsiciary Corporation other than
the Suraving Parent Corporation, so there is no notice requirement as set forth in Mianesota
Statutes, Section 302A.621, Subd. .

(@) 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 is permitted by the Minnesota Business Cr-porz.on Act and the
Texas Business Corporation Act: and

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

November 12, 1998,

IN WITNESS WHEREOQFT, the undersigned has subscribed his na.ne this 10* day of
November, 1998.

DOANE MERGECO NO. 1, INC.

o DRl SL T

Tl(o;nas R. Heidenthal
President

095676
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Ehibit &

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

This Plan of Merger, is made and executed as of Novemnber 10, 1998, and constitutes the
Plan of Merger merging Windy Hill Pet Food Company, Inc., 2 Minnesota comporation (the
“Merged 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 10 as a “Constituent Corporation”.

WITNESSETH:

WHEREAS, the Sole Director of the Surviting Parent Corporation and parent corporation
of the Merged Subsidiary Corporation dezems it advisedie %o the Constituent Corpoarztions
merge pursuznt to tus Plan of Merger:

11-05

NOW', THEREFORE, it is hersby determined that eective as of ¥x3% am. Eastem
Standard Time on November 12, 1998 (the “Effective Time™) the Merged Subsidiary Corperation
shall be merged into the Surviving Parent Comoration accerding to the foilowing terms and
conditions:

I Effective as of the Effective Time, the Merged Subsidiary Cororation 1s herzby
merged into the Surviving Parent Corporation, and the name of the Surviving Parent Corporetion
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 shali be canceled.

3. Up(on the Effective Time, the separate existence of the Merged Subsidiary
Corporation shall c=ase and the Surviving Parent Corporation shall thereupon conttnue its
corporate existence and possess all the rights, privileges, powers and franclises and shall be
subject to all the restrictions, disabilities and duties of the ;{erged 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 shail be and become the property of the Surviving Parent Corporation;
all rights of creditors and all liens upon the property of the Merged Subsidiary Corporation shall
be preserved and unimpaired, and all debts, liabilities and duties of the Merged Subsidiary

C: MERGERSARTMERG! WPD
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i effect immediately pric. o

Sfective Time ghal - v C
:’f:‘c: as the Arucles of incormerzien and Brlaws Cf the Sum~iving Parent Comporalion

B

:mmediately after tne mergsr

5. The officers and Soie Director of the Surviving Paren: Corporation immediately
prior to the Effecove Time sha!l be the officers and Sole Director of th2 Surviving Paren!
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

Cerporation's Articles of Incorporation and Bylaws.

6. The Surviving Parerit Corporation agrees that it mayv be served with process inthe
Pl

Staie of Mirnesota in anv proceeding for enforcemen: of any oblization o7 2 Constivent
cfa Cernsuiuent

Corpurecon, as well as for enforoement o the mghis of 2 dissenan

1 poranen nereby
TTVESADLY 3DPOWNTS e Secrean. : t'0 accept service -
of process L any such swit or proteeding. The address to wruch 2 copy of such process shall oe
mailed ov the Secretary cf:'ﬁ.te ofhe Suatecf Nfzmesow s

Comormtion azamstthe Sumsn

~ip

200 Box 1480
3:0:1:‘&'00&, Tennesse= 37524.24387

Tre Surviving Parent Corporation agress that it wiil promptly pay to the dissenting shareholders
of the Merged Subsidiary Corporation. the Minnesota dorticiled Constituent Corporation, the
amount, i any, 10 which thev are exuiied under Minneso'a Statutes, Section 302A.473.

7. Anything herein 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. tre uncersigned direcior has executed the foregoing
instrument as of the date first wniten above. [

DOAN}MERGECO NO.1, INC.

By: ’&/‘/‘/" 3 Z\(//‘/Zl

Ceorge B. Kelly

L ATE OF MINNESOTA
DEPARTMENT OF STATE
FILED 3

NOY 1 0 1398

Secretary of Sror-
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