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To the Honorable Commissioner of Patents and Tradamarks: Please record the attached erlglnal documents or copy theraof.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies)
Doana Mergeco No. 1, Inc. MName: Doane Transition, L.L.C.
internal
Address:Highwoods Plaza Twa
. Associati
r__l Individusl{s) D Sl_jma o , Street Address; 103 Powell Court
l:l General Farinership D Limited Partnarship Brent g
[v*] Corporation-State City:_Breniwoo State:_TN_zip: 37027
[ ] other [[] incividual(s) citzenship
D Association
Additional name(s) of conveying party(ies) attachad? I:lYa-s No D General Partnership
3. Nature of conveyance: I:I Limitad Partnership
I:l Assignment Merger I:l Corporation-Stata
|:| Security Agreemant |:| Change of Name Other Texss Limited Liabllity Company
I:l Oth If assignee |5 not demitiled In the United Statas, ml.‘.sl:u::
er. raprescnlative designatlan la attached: Yo
: . (Designatinns must be A separate document T ElBElIgn )
Execution Date: 11/12/1998 Adaltional name(s) & address( es) attacned° Yeu ﬁ No
4. Application nurmber(s) or registration number(s):
A. Trademark Application Na.(s) B. Trademark Registration No.(s) 979,519
a
8
Additional number(s) allached D Yes No E
5. Name and address of party to whom cormespondence 6. Total number of applications and 0
concerning deocument should be mailed: registrations involved: ..o "
MName: Linda G. Alvarez 8
- - 7. Total fee (37 CFR 3.41) §_40.00 8
intarnal Address: Vinson & Elkins L.LP. . Total fee ( A §.22000 - Ny
2300 First City Tower [] Enclosed :
Authorized to be charged to deposit account 9
@
Street Address:__ 1001 Fannin Street 8. Deposit account number: 5
22-0365 Atin: DOAABD/5-13
iy Houston  giye: ™ 7ip 770026780

DO NOT USE THIS SPACE

9. Signature.
alo
Linda G. Alvarez O;L( %{ {/2, / &

Name of Parson Signing Signature Date

Talal number of pages Including cover sheal, ;ma:hmﬂnL- and documant

Mall documents to ba recorded with required cover sheet information to:
Commizsioner of Patent & Trademarks, Box Asslgnments
Washingtan, D.C. 20231
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The State of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undersigned. as Secretary of State of Texas. hereby cerufies that the attached Amcles

of Merger of
DOANE MERGECO NO 1, INC

a Texas corporation
with
DOANE TRANSITION, L L C
and
DOANEWINDY HILL JOINT VENTURE L L.C
both Texas limited liability companies

have been feceived in this office and are found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virtue of the authority vested in the Secretary

by law, hereby issues this Certificate of Merger
Filed NOVEMBER 12, 1998

Eftective NOVEMBER 12, 1998 |1 06 A M,

Alberto R. Gorzales
Secretary of State
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in the E%'"ED
ARTICLES OF MERGER SoTetary of Syuget 18
MERGING N Tera
DOANE MERGECO NO. 1, INC. oviz 1998
INTO R
DOANE TRANSITION, L.L.C. OrpOrat;
AND 'ON% Section

DOANE/WINDY HILL JOINT VENTURE L.L.C.

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act (the
“TBCA™ and Article 10.03 of the Texas Limited Liability Company Act (“TLLCA"), the
undersigned corporation and limited lisbility compamies adopt the following Articles of Merger for
the purpose of effecting a merger.

1. The names of the partics to the merger are Doane MapeCo No. 1, Inc.. 2 Texes
corporatian ("DMN1"), Doane Transition, L.L.C., a Texas imrted liability company
("DT™), md Doane/Windy Hill Joipt Venture L.L.C., a Texas luuited liability
comnpany (“DWHIV™).

2. The Plan of Merger attached hereto s Exhibit A was adopted in accordance with the
TBCA and the TLLCA and provides for the merger (the “Merger’™) of DMNI, into
DT and DWHJV, with DT and DWHJV remaining as the surviving entities. The
articles of organization of DT in effect before the Merger will remain the articles of
organization of DT afisr the Merger without any chamges thereto. The articles of
organization of DWHIV in effect before the Mearger will remain the articles of
organization of DWHIV after the Mager without agy changes thereto. A copy af the
origmal executed Plan is maintained at the offices of DMNT1, DT and DWHITV, all

- of which are locat=d at 103 Powell Court, Suite 200, Brentwood, Tennessec 37027
apd will be firmished without cost to the shareholder of DMN1, the members of DT
and DWHTV and amy creditor or obhiges of DMN1, DT or DWHIV at the time of the
Mexper if such obligation is then outstamdmg.

i Antached hereto as Exhibit B is a copy of the resolutions of mager adopted by
DMN1, which resolutions were sdapted on November 10, 1998. The Board of
Directors of DMN1 recommendsad the Plan of Merger to its sole shareholder by
resalution adopted by it on November 10, 1998, Atached hereto as ExhibitCisa
copy of the resohtions of merger adopted by Doane Pet Care Company ("DPCT) in
its capacity as the sole sharcholder of DMN1. The resolutions were adopted by the
sole shareholder on November 12, 1998. All action required by the THCA and the
articles and bylaws of DMN1 to authorize the Merger has been taken.

4. Attached hereto as Exhibit D is 2 copy of the resolutions of merger adopted by DPC
in its capacity as the sole member of DT. The resolution was adopted by the sole

CAWERGERSNEFLIT A
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member an Novernber 10, 1998. All action required by the TLLCA and the articles
of organization and regulaticns of DT to authorize the Merger has been taken.

3. Attached hereto as Exhibit E is a copy of the resolutions of marger adopted by DT
in its capacity as the sole member of DWHIV. The resolution was adopted by the
sole member on November 10, 1998, All action required by the TLLCA and the
articles of organization and regulations of DWHTV o authorize the Mcrger has been

taken. .

6. The issued and outstanding shares of capital stock of DMNT1 consists solely of 1,000
shares of Commmen Stock, 5$.01 par vahie, all of which shares are owned by DPC.
DPC, as the sole sharcholder of DMIN1, has voted all of its 1,000 shares of Cammon
Stock in favor of the Merger. No shares of Common Stock votsd against the

Merger.
7. All of the issued and ourstanding membership interests of DT are owned by DPC.
g. All of the issued and outstanding membership interests of DWHYV azc owned by DT.

9. None of DMN1, DT or DWHIV has mmy class or series of capital stock other than the
Common Stock and membership miterests referred to above in these Articles.

10. The surviving entities agree W be responsible for the payment of all such fees and
franchise taxes as may be duc or required of the merging entities. )

WG ERTLTT [T A
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11. The Mergser shall be effective at 11;06 am., Easiera Standard Time, on Novambes

12, 1998.

N WITNESS WHEREOF, the undersizned has executed these Arficles of Mergar

on this 10th day of Novembex, 1995.

VE LLF

1, INC.

DOANE MERGECO N

Helden
President
DOANE TRANSITION, L.L.C.

R Heidenithal
Authorized Person

DOANE/WINDY HILL JOINT VENTURE,

LL.C. . Z); E
- 'y
By / _

Thomés E. Heidenthal
Anthorized Person

Foos
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EXHIBIT A

PLAN OF MERGER
ADOFTED NOVEMBER 10, 1998

The undersigned, Doane MergeCo No. 1, Inc., a Texas corporation ("DMN1T), Doaze
Trancition, L.L.C., a Texas limited liability company ("DT™), znd Doane/Windy Hill Joint Veanre,
a Texas limited liability company (“DWHIV™), hereby adopt on this 10th day of November, 1998
this Plan of Merger (this *“Plan") pursuamt to Article 5.03 of the Texas Business Corporation Act (the
“TBCA") and Article 10.02 of the Texas Limited Liability Company Act the ("TLLCA™). The Plan
has been adopted and spproved on November 10, 1998 by Doane Pet Care Company, the sole
shareholder of DMNT1 and sole member of DT ("DPC™), and DT, the sole member of DWHIV,

1. Names of Entities. DMN1 is a party © and shall not be a surviving corporauon in
the merger comemplated hereunder. DT and DWHIV are Texas limited liability
companies. Both DT and DWHIV shall be surviving entines in the merger
contemnplated herswmder,

2. Teons and Conditions of Mewer. The teams and conditions of the merger (the
“Merger’) are provided fir heraunder (In addition to those set forth elsewhere wn this
Plan) and the mode of carrying same into effect are as follows:

(A) The mammer and basis of allocaring and vesting the real estate and other
property of DMIN1, and any related rights, liabilities or obligations, among DT and DWHTV
shall be as follows:

. (i) All of the assets described in paragraph 7 of this Plan (the “DWHIV
Assets™) shall be allocated 1o and vested in DWHIV withaut further act ot decd;
DWHTV shall thenceforth be respansible and hiable for all liabilitics and obligations
attributable to the ownership, opexation or use of the DWHTV Assets at any time
before, at or after the Effective Time (as defined below); and any ¢larm existing or
action or proceeding peading by or against DMN]1 in connection with the DWHIV
Assets may be prosecuted against DWHIV.

(ii) All of the assets (real, parsonal or mixed) of DMN1 (other than the
DWHIV Assets) (the “DT Assets™) shall be allocated to and vested in DT wathout
further act or deed: DT shall thenceforth be responsible and liable for all Labilities
and obligations attributable to the ownership, operation or use of the DT Assets at
any time before, at or after the Effective Time: aoy clum existing or action or
praceeding pending by or against DMIN1 m connection with the DT Assets may be
prosocuted against DT.

(B) The manner and basis of allocating all other assets, liabilities and obhigations

of DMNT1 shall be as follows: ta the cxtent amy assct or liability of DMIN1 shall not have
been allocated pursuant to paragraph (A) above to DT or DWHIV, and to the extent there

CAMERGEASSIUIT A
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exist any contingent assets or Habilides of DML, such assels and liabilities shall be
allocared 1o and vested 1n DT.

3. Manner and Basis of Converting Shares. The manner and basis of converung shares
of DMIN1 and membarship interests of DT and DWHIV shall be as follows:

(A) at the Effective Time, all of the shares of Commmon Stock of DMN1 held by
DPC, DMNI1's sole shareholder, shall be cancelled; and .

(B) the membership interests of DT and DWHIV existing immediately prior to
the Effective Tume shall continue o be oustanding and shall not be affected
by the Merger.

4. Articles of Organization of DT and DWHIV. DT and DWHIV shall be surviving
entitics of the Merger and shall continue to be governed by the laws of the State of
Texas and shall continue their existence with the same Articles of Organizarion s
before the Effective Time: DT and DWHJIV shall continue to have all the nghts,
privileges, imymunities and powers and shall contnpe to be subject to all the durties
and liabilites of limited liability companies formed under the TLLCA.

5. w The Merger shall become effective at 11:06 am.,
Eastern Standard Time, on Novernber 12, 1998 (the “Effective Time™ ).

6. Miscellangous

(A)  For the convenience of the partics and to facilitate the filmg of this Plan, any
number of counterparts haeof may be executed and each such counterpart shall be deemed
1o bean original instrument

(B) This Plan and the legal relarions between the parties bereto shall be governcd
by and construed in accordance with the lrws of the State of Texas.

(C)  This Plan shall be binding upon and shall more to the benefit of the parties
hereto and their respective successors and assigns.

) DWI,DdeDWHWMnmudﬁkmchdocumﬁmdukcﬁch
other actions 25 may be necessary or apprupriate to cffect the ansactions comtemplated by
this Plan.

() All corporate: acts, plans, policies, contracts, spprovals and authorizatons of
DMN1 and it shareholders, board of directsrs, committees clected or appointed by the board
of directors, officers and agents, in conneotion with the DT Assets, which were valid and
effective immediately prior to the Efective Time, shall be taken for all purpases as the acts,
plans, policies, contracts, spprovals and anthorizations of DT and shall be as effective and
binding thercon ac the same were with respect to DMN1 provided, however, thar
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notwithstanding the foregowng, ne member of DT wall, as 3 result of the Merger, Docome
personally liable for the liabilities ot obligations of any other person or enfity.

(F) All corporate acts, plans, policles, coulacts, approvals and authorizanons of
DMN]1 and ics shareholders, board of directors, commutiees elected or appointed by the board
of directors, officers and agents, in cannection with the DWEHTV Assets, which were valid
and =ffective immediately priot to the Effective Time, shall be taken for all purposes as the
acts, plans, policies, contracts, approvals and authorizations of DWHIV and shall be as
effective and binding thereon as the same were with respect o DMN1 provided, however,
that potwithstanding the foregoing, no member of DWHTV will, as a result of the Merger.
become pegcsonally Liable for the Habilities or obligutions of any other person or entity.

7. DWEHLIV Assels. As used herein, the “DWHTV Assats™ refers to all o DMNT1's right,
title and interest in and to the following:

a The Statement of Understanding Regarding Pet Food Joint Venture between

The Andersons, a limited parmership organized umder the laws of the state of
Ohio (“The Andersons™), and Hubbard Milling Company, a Minnesota
corporation and the predecessor-in-micTest o Deane Products Company
(“Hubbard™) exccuted as of Tune 1, 1984,

b. Supplement No. 1 1o the Statement of Understanding Regardmg the Pet Food
Joint Venture between The Andersons and Hubbard sxecimed as of May 31,

1985,

€. Supplement No. 2 to the State of Understn.ding Regarding the Pt Food Joint
Venture betwesn The Andersons and Hubbard executed as of November 27,
1950.

i SupplementNo. 3 to the State of Understanding Regarding the Pet Food Joint
Venture betwesn The Andersons and Hubbard exceuted as af November 18,

1992,

e. Supplement No. 4 to the State of Understanding Reganding the Pet Food Jotnt
Venture between The Andersons and Hubbard sxecuted as of November 9,

1994,

I Joint Veghme Agresment between MFA, Inc., 2 Missouri corporation
(*MFA"), and Hubbard executad as of January 9, 1992

E- Toint Veuture Agresment between JLR. Simplot Company, Diversifisd

Products Group, & Nevada corporation (“Simplot”), and Hubbard executed
as of July 28, 1993.

CANERCERSSFLIT.A
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h. Sratsment of Understanding Regarding Pet Food Venture berween Phalps
Industdes, Ioc., a Massachusefts corporation (“Phelps”), and Hubbard

executed as of August 10, 1993,

Joint Veanwe Apreement berwecn Flint River Mills, Inc., 2 Georgiz
corporation (“FRM™), and Hubbard executed as of April 7, 1995,

Sratement of Understanding Regarding Pet Food Joint Venturs betwesn
sMerrick Pet Foads, a division of Hereford Bi-Products, Ine. which 1s a Texds
corporation (“Mermick’), and Hubbard executed January 28, 1998 and

effective as of Febrary 1, 1998.

IN WITNESS WHEREOF, the undersigned have executed this instrumnent as of November
10, 1998. "

DOANE MERGECO 1, INC.

DOANE TRANSITION C.

By: /
Thoras ¥ Heidenthal
Athorized Person

DOANE/WINDY HILL JOINT VENTURE,
L.L.C.

By /.
Thomais B_ Heidenthal
Authonzed Person

CANMERGERSSILIT A
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EXHIBIT B

DOANE MEGERCO NO. 1, INC..
RESOLUTIONS OF MERGER

NOVEMBER 10, 1998 .

The undersigned, being the duly elected Prasident of Doane MergeCo No.1, Inc. a Texas
corporation (the “Commpany”), hereby coctifies that the following resolutions of merger were
approved by Company on Naovember 10, 1998:

Mereer Relaing to Doane MergeCo No, 1. Inc.

RESOLVED, the Plan of Merger artached as Exhibit A to these resolutions providing
for the merger (the “Mergern) of the Company imo Doane Transition, L.L.C. and
Doane/Windy Hill Joint Venture, L.L.C. is hereby adoptad and approved,

RESOLVED, that the Mearger be effective at 11:06 a.m. Eastexrn Standard Time on
November 12, 1998;

RESOLVED, that the officess of the Company are authorized to take such action and
cater into, execute, deliver, record and file such agreements, documents, instruments and
certificates ag such officers deem necessary or detirable to effect the Merger in accordance

with applicable law; and

: RESQLVED, that auy and all action taken by any proper officer of the Company prior
to the date of this mesting is hercby ratified, approved, confirmed, and adopted in all

respects,
Respectfully submirted by the undersigned as of the date first sat forth 2bove.

Thoma€ R_ Heidenthal
President

CAMERGER ST A
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EXHIBIT C

DOANE PET CARE COMPANY
RESOLUTIONS OF MERGER

NOVEMBER 10, 1998 .

The undersigned, being the duly elected Senior Vice President of Doane Pet Care Company,
2 Delaware corporation (the “Company™) and the sole sharcholder of Doane MergeCo No.l, Inc.,
a Texas corporation ("DMN1™), hereby certifies that the following resolutions of merger were
approved by Company on November 10, 1998: A

Maerger Relating ta Doane Merpe(Co No. |, Inc,

RESOLVED, the Plan of Merger attached as Exhibit A to these resolutions providing
for the merger (the “Merger™) of DMN1 into Doane Transiton L.I.C., a Texas Lhmited
liability company, and Doane/Windy Hill Joint Ventors, L.L.C., 2 Texas limited lability
cornpany, is hereby adopted and approved;

RESOLVED, that the Merger be effective at 11:06 a.m. Eastern Standard Time on
November 12, 1598

RESOLVED, that the officers of the Company are authorized to take such action and
enter into, execute, deliver, record and file such agreements, documents, instrumenits and
certificates #s such officers deem necessary or desirable to effect the Merger in accordance
with applicable law; and

RESOQLVED, that arry and 31l action taken by any proper officer of the Company prior
1o the date of this meeting is hereby ratified, approved, confirmed, and adopted in all

Tespects,
Respectfully submitted by the undersigned as of the date first set forth above.
DOANE PET CARE MP

Th B_ Heidenthal
Semior Vice President

CAMERGERSSFLIT.A
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EXHIEIT D

DOANE TRANSITION, L.L.C.
RESOLUTIONS OF MERGER

NOVEMERBER 10, 1998

The undersigned, being the sole member of Doane Transition, L.L.C., a Texas limnited
liability cotnpany (the "Company"), hereby certifies that the following resolutions of merger were
approved by Company on November 1, 1998:

& oMo 1. T

RESOLVED, the Plan of Merger attached as Exhibit A to these resalutions providing
for the merger (the “Merger’™) of Dome MergeCo No. 1, Inc. into the Company and
Doane/Windy Hill Joint Venture, L.L.C., 2 Texas lirnited liability company, 1s hersby
adopted and approved;

RESOLVED, that the Merger be effective at | 1:06 am. Fastern Standard Time on
November 12, 1998;

RESOLVED, that the authorized persons of the Company are authorized o take such
action and enter into, execute, daliver, record and file such agrezments, documents,
instuments and certificates as such officers deem necessary or desitable to cffect the Merger
in accordance with applicable law; and

» RESOLVED, that any and all action taken by any proper authorized person of the
Company prior to the date of this meeting is hereby ratified, approved, confirmed, and
adopted in all respects.

Respectfully submitted by the undersigned as of the date first set forth above.

s L s

Thomas R-Hicidenthal

Senior Vice Presadent

CAMERCERSSHLIT A
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EXHIBIT E

DOANE TRANSITION, L.L.C.
RESQOLUTIONS OF MERGER

NOVEMBER 10, 1998

E]

The undersigned, Doans Transiuon, L.L.C..a Texas limited liability company ("DT").being
the sole member of Doane/Windy Hill Joint Venture, L.L.C., a Texas limited liability company (zhe
“Company”). hereby certifies that the following resolutions of merger were approved by Company
on November 10, 1998:

M elating to Doane Mer _ 1 c.

RESOLVED, the Plan of Merger artached as Exhibit A 10 these resolunems providing
for the merger (the “Merger™) of Doane MergeCo No. 1, Inc. into DT and the Company 1§
hereby adopted and approved;

RESOLVED, that the Merger be effcctve 2t 11:06 am. Eastern Standard Tume on
November 12, 1998;

RESOLVED, that the authorized persons of the Compamy are authorized to take such
action and cater into, execute, deliver, record and file such agreements, documents,
instruments and certificates as such oficers deem necessary or desirable to cifect the Mereer

in accordance with applicable law; and

: RESOLVED, that any and all action taken by amy proper authorized person of the
Company prior to the date of this meeting is hereby ratified, approved, confirmed, and

adopted in all respects.
Respectfully submitted by the undersigned as of the date first set forth ahove.

DOANE TRANSITION, L.L.C.

By: /. = =
Theémas R. Heidenthal
Authorized Person
CAMERGERSSEPLIT.A
CAMERGERS\SFLIT. A
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