‘1872004 13:36 FAX VE LLP

ooz

Fl_':nﬂ PIUI/OO-Z)ISN RECORDATION FORM COVER SHEET DEPA T OF COMMERC
ev, 8. Patent and Trademark Offica
OMB No. 0851-0027 (ewp. 6/30/2005) TRADEMARKS ONLY

Tabsetings e W k J 4 4  J k J

.S, DEPARTMENT OF COMMERCE

To the Honorable Commissioner of Patents and Tradamarks: Pleasea record the attached ariginal documents or copy thareof.

1. Name of conveying party(ies):
Doane Mergeco No. 1, Inc.

D Association
I:I Limited Partnership

[ ] individual(s)
|:| Gieneral Partnership
Comporation-State

D Other

Additional name{s) of conveying party({ies) attachad? DYB‘EE No

2. Nature of conveyance:

|:| Agsignment
|:| Security Agreement

|:| Other

Execution Date:

Merger

|:| Change of Name

11/12/98

2. Name and address of receiving party{ies)
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The State of Texas

SECRETARY OF STATE
CERTIFICATE OF MERGER

The undersigned. a5 Secretary of State of Texas, hereby cerufies that the attached Articles

of Merger of
DOANE MERGECO NO 1, INC

a Texas corporation
with
DOANE TRANSITION, LLC
and
DOANE/WINDY HILL JOINT VENTURE L L.C
both Texas limired liability companies

have been teceived in this office and are found to conform to law. ACCORDINGLY, the
undersigned, as Secretary of State, and by virue of the authority vested in the Secretary
by law, hereby 1ssues this Certificate of Merger.

Filed NOVEMBER 12, 1598

Effective NOVEMBER 12, 1998 11 06 A M.

Alberto R. Gonzales
Secretary of Stale

TRADEMARK
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n the DI#ED
ARTICLES OF MERGER Sﬁ"r‘ﬂﬁ‘rary of S;‘j.?ﬂor the
MERGING No Texs
DOANE MERGECO NO. 1, INC. VIz 1998
INTO R
DOANE TRANSITION, L.L.C. rPorations Sou
AND on

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

Pursuant to the provisions of Article 5.04 of the Texas Business Corporation Act (the
“TBCA™) mnd Article 10.03 of the Texas Limited Liability Company Act ("TLLCAT), the
undersigned corporation end limited liahility compamies adopt the following Articles of Merger for
the purpose of effecting 2 merger.

1. The names of the parties to the merger are Doane MergeCo No. 1, Inc,, a Texas
corporatian (“DMN1"7), Doane Transition, 1..1..C., 8 Texas limited liability commpany
(“DT™), and Doane/Windy Hill Joiot Venture L.L.C., 2 Texas limited liability
company ("DWHIV™).

2, The Plan of Mexger attached hersta as Exhibit A was adopted 1 accordance with the
TBCA and the TLLCA and provides for the merger (the “Merger’’) of DMNL, into
DT and DWHIV, with DT and DWHTY remaining as the surviving entities. The
articles of organization of DT i effect before the Merger will remain the articles of
arganization of DT after the Merger without any changes thereto. The articles of
organization of DWHTV in effect before the Merger will reman the articles of
organization of DWHTV after the Merger without any changes thereto. A copy of the
original, executed Plan is maintained at the offices of DMN1, DT and DWEHJV, all

+ of which are located at 103 Powell Court, Suite 200, Brentwood, Tennesses 37027
and will be furnished without cost to the sharcholder of DMN1, the members of DT
and DWHIV and any creditor or obliges o [ DMN1, DT or DWHIV at the time of the
Merger if such obligation is then outstandmeg,.

3 Aftachcd haxreto as Exbibit B is 2 copy of the resolutions of merger adopted by
DMN1, which resolutions were adapted on November 10, 1998, The Board of
Directors of DMN1 reconmmmended the Plan of Merger to 1ts sole shareholder by
resolrtion adopted by it on November 10, 1998. Attached hereto as Exhibit Cis a
copy of the resohrtions of merger adopted by Doane Pet Care Compmy (“DPC™) in
its capacity as the sole sharcholder of DMN1. The resolutions were adopted by the
sole sharcholder on November 12, 1998. All action required by the TBCA and the
articles and bylaws of DMN1 to authorize the Merger has beca taken.

4. Attached hereto as Exhibit ID is a copy of the resolutions of merger adopted by DPC
in its capacity as the sole member of DT. The resalution was adapted by the sole

CeERERDIFLIT A
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member on Novemnber 10, 1998. All acton required by the TLLCA and the ardcles
of organization and regulations of DT to authorize the Metger has been taken.

5. Attached hereto as Exhibit E is a copy of the resolutions of merger adopted by DT
in its capacity as the sole member of DWHIY. The resolution was adopted by the
sole member on November 10, 1998, All acton required by the TLLCA and the
articles of crganization and regulations of DWHIV to authorize the Merger has been

taken.
a

G. The issued and outstanding shares of capiml stock of DMNI consists solely of 1,000
shares of Commmon Stock, $.01 par value, all of which shares are owned by DPC.
DPC, as the sale shareholder of DMN1, has voted all of its 1,000 shares of Cammon
Stock in favor of the Merger. No shares of Common Stock voted against the

Merger. N
7. All of the issusd and outstanding membership imterests of DT are owned by DPC.
B. All of the 1ssued and outstanding membership interests of DWHIV arc owned by DT

9. None of DM, DT or DWHTV has any clags or series of capital stock other than the
Common Stock and membership interssts referred to above in these Articles.

10. The surviving entitics agree to be responsible for the payment of all such fees and
franchise taxes as may be due or required of the merging entities. :

TRADEMARK
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11. The Metg=t shall be effecve at 11:06 a.m., Eastera Standard Thme, oa November
12, 1998,

N WITNESS WHEREOF, the undersigned has exccuted these Articles of Merger
on this 10th day of November, 1998.

L, INC.

DOANE MERGECOQ N

Heiden
President
DOANE TRANSITION, 1..1..C,

R. Heidenthal
Authorized Person

DOANE/WINDY HILL JOINT VENTURE,

L.L.C. . Z i
. i
By /£ _

Thomtas E. Heidenthal
Authorized Person

TRADEMARK
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EXHIBIT A

PLAN OF MERGER
ADOPTED NOVEMBER 10, 1998

The undersigned, Doane MergeCo No. 1, Inc., a Texas corporaton (“DMNI17), Doare
Transition, L. L-C., a Texas limited hability company ("DT"), and Doane/Windy Hill Joint Veagqre,
a Texas limited Hability company (“DWHIV™), hereby adopt on this 10th day of INovember, 1998
this Plan of Merger (this “Plan") pursuant to Article 5.03 of the Texas Business Corporation Act (the
“TBCA™) and Article 10.02 of the Texas Limited Liability Company Act the C"TLLCA™). The Plan
has been adopted and approved on November 10, 1998 by Doane Pet Care Company, the sole
sharcholder of DMNI and zole member of DT ("DPC™), and DT, the sole member of DWHITV,

1. Names of Entitics. DMNT1 is 1 party to and shall not be a surviving corporation in
the merger contemplated herounder, DT and DWHTY are Texas Limited liability
companies. Both DT and DWHIV shall be surviving entities in the merger
contemplated hersunder.

2. Terms and Conditigns of Megger. The reams and conditions of the merger {the
“Merger'’) mre provided fir hereunder (in addition to those et forth elsewhere in this

Plan) and the mode of carrying same into effect arc as follows:

(A)  The mamner and basis of allocaring and vesting the real estate and other
property of DMN1, and any related rights, liabilities or obligations, among DT and DWHIV
shall be as follows:

. (i) All of the assets described in paragraph 7 of this Plan (the “DWHIV
Asscts™) shall be allocated to and vested in DWHIV without further act or deed:
DWIITV shall thenceforth be respomsible and, liable for all liabilitics and obligations
artributable to the ownerslnp, operation or use of the DWHIV Asceta at any time
before, at gr after the Effective Time (as defined below); and any claim existing or
action or proceeding pending by or against DMN1 m comection with the DWHIV
Assets may be prosecuted against DWHIV.

(ii) All of the assety (real, personal or mixed) of DMN] (other than the
DWHIV Assets) (the “DT Asgets™) shall be zllocated to and vested in DT without
further act or deed; DT shall thenceforth be responsible and liahle for all liabilities
and obligations attmbutable to the ownership, operation or use of the DT Assets at
any tme before, at or after the Effective Time; any claim existing or action or
procesding pending by or against DMN1 i connection with the DT Assets may be

@) The manner and basis of allocating all other assets, liabilities and obligations

of DMNI1 shall be as follows: ta the extent any asset or liability of DMIV1 shall not have
been allocated pursuant to paragraph (A) above to DT or DWHIV, and to the extent there

CAERGERSHLIT A
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ex157 any contingent assets or liabilies of DMXN1, such asscts 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 DMN]1 and membership interests of DT and DWHIV shall be as follows:

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

B) the membership interests of DT and DWHIV existing immediately pror to
the Effective Time shall continus to be outstanding and shall not be affected

by the Merger.
4. Articles of Organization of DT and DWHIV. DT and DWHTV shall be surviving

entitics of the Merger and shall continue to be governed by the laws of the Statc of
Texas tnd shall continue their existence with the same Articles of Organization 5
before the Effecdve Time; DT and DWHIV =zhall coptinue to have all the nghts,
privileges, immunities and powers and shall continne to be subject o zll the durties
and liabilities of limitzd liability companies formed under the TLLCA

5 EMMM@E The Merger shall become effective at 11:06 am.,
Eastern Standard Time, on November 12, 1998 (the “Effective Time").

6. Miscellaneous

(A) For the convenience of the partics and to facilitate the filing of this Plan, any
number of countexparts hereof may be execnured and each such counterpart shall be deemed
to baan original instrurnent

B) This Plan and the legal relations between the parties hereto sball be poverned
by and comstrued in accordance with the laws of the Statc of Texas.

(C)  This Plan shall be bindmg wpon and shall nore to the benefit of the partics
hereto and their respective successors and assipgns,

(D) DMNI1,DT and DWHIV chall execute and file snch documents and take such
other actions as may be necessary or appropriate to effect the transactions contemplated by
this Plan

(E) All corporate acts, plans, policies, contracts, approvals and authorizations of
DMIN1 and itz shareholders, basrd of directors, committess elected or appointed by the board,
of directors, officers and agents, in connection with the DT Assets, which were valid and
effective immediately prior to the Effective Time, shall be taken for all purposes as the acts,
plans, policies, contracts, approvals sod awthorizations of DT and shall be as effective and
binding thereon as the same woe with respect to DMN1 provided, however, thar

ROERSSFLIT &
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notwithstanding the foregemng, no member af DT wall, as a result of the Merger, bacore
persorally liable for the labilities or obligations of any other person or ennity.

(F) All corporate acts, plans, policics, contracts, approvals and authonzanons of
DMN] and ics sharcholders, board of divectors, committecs elected or appointed by the boad
of directors, officers and agents, in connection with the DWHTY Assets, which were valid
and effective immediataly prioc to the Effective Time, shall be taken for all purposes 2s the
acts, plans, policies, contracts, approvals and authorizatons of DWHTIY and shall be as
effective and binding thereon as the same were with respect to DMNI1 provided, however,
that notwithstanding the foregoing, no member of DWHTV will, as a result of the Merger,
become personally liable for the habilities or obligations of any other person or entity.

7. DWHIV Assels. Asused heyein, the "DWHIV Assets™ refers to all of DMN1's right,
title and inferest in and to the followme:

a. The Statement of Understanding Regarding Pet Food Joint Venture between

The Andexsons, a limited parmetship organized under the laws of the state of
Ohio ("The Andersons™), and Hubbard Milhrg Company, a Minnesota
corporation and the predecessor-in-interest to Doane Products Corapany
(“Hubbard™) execured as of June 1, 1984

b. Supplement No. 1 to the Statement of Understandmg Regayding the Pet Food
Joint Vennire between The Andersons and Hubbard executed as of May 31,
1989,

c. Supplement No. 2 to the State of Linderstindimg Regarding the Pet Food Joint
Venturs berwesn The Andersons and Hubbard executed as of November 27,

1950.

d  SupplementNo. 3 10 the State of Understanding Regarding the Pet Food Joint
Venture batwesn The Andersons and Hubbard cxecuted as of November 18,

1992,

e Supplement No. 4 to the State of Understanding Regarding the Pet Food Joint
Venture betwesn The Andersons and Hubbard executed as of November 9,

1994,

f. Joint Veuhme Agresment between MFA, Inc., 2 Missour{ cotporauon
(*MFA™), aod Hubbard executed as of January 9. 1992,

£. Joint Vemture Agresment between JR_ Simplot Corupany, Diversihed

Products Group, a Nevada corporation (“Simplot™), and Hubbard exeruted
as of July 28, 1993,

CANMERGERDETLIT. A
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h. Statement of Understanding Regarding Pet Food Venture berween Phelps
Industries, Inc., a Massachuserts corporanon (“Phelps™), and Hubbard

executed a5 of August 10, 1393,

Joint Venture Agreement berween Flint River Mills, Inc., 2 Georgiz
corporation (“FRM™), and Hubbard executed as of Apnl 7, 1995.

Statement of Understanding Regarding Pet Food Joint Ventu.re_ betwesn
Mearick Pet Foods, a division of Hereford Bi-Products, Ine. which 15 a Texds
corporation ("Merrick'), and Hubbard executed January 28, 1998 and

effective as of February 1, 1998,

N WITNESS WHEREOF, the undersigned have executed tiis instrument as of November
10, 1998, "

R_ Heidenthal
President

DOANE TRANSITION C.

By: /

Thopas ¥ Heidentha!
Aunthorized Person

DOANE/WINDY HILL JOINT VENTURE,
LLLC @ —————

By

Thomas R_ Heidenthal
Authconzed Person

CAMERGELSSH T A,
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EXHIBIT B

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

NOVEMBER 10, 1998 )

The undersigned, being the duly elected President of Doane MergeCo No.1, Inc. a2 Texas
corporation (the “Company™), hereby cartifies that the following resolutions of merger were
approved by Company on November 10, 1998:

Mereer Relating to Doane MergeCo No, 1, [uc,

RESOLVED, the Plan of Merger attached a5 Exhibit A to these resolutions providing
for the merger (the “Merger™) of the Company imo Doane Transition, L.L.C. and
Doane/Wimndy Hill Joint Venture, L.I..C. is hereby adopted and approved;

RESOLVED, that the Merger be effoctive at [1:06 am  Eastern Stapdard Time oo
November 12, 1998;

RESOLVED, that the officers of the Company are authorized to take such action and
enter into, executs, deliver, record and file such agreements, doaurpents, instruments and
certificates ag such officars decm necessary or desirable to effect the Merger in accordance

with applicable law; and

. RESOLVED, that any and all actiem taken by any proper officer of the Company prior
to the date of this meeting is hereby ratified, approved, confirmed, and adopied in all

respects.
Respectfully subrmitted by the undersigned as of the date first sar forth 2bave.

2 R Heideathal
President

CAMERCF RSP A,
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EXHIBIT C

DOANE PET CARF COMPANY
RESOLUTIONS OF MERGER

NOVEMBER 10, 1998 )

The undersigned, being the duly elected Senior Vice President of Doane Pet Care Company,
a Dclaware corporation (the “Cornpany™) and the sole sharcholder of Doane MergeCo No. 1, Inc.,
2 Texas corparation (“DMN1"), hereby certifies that the followmg resolutiops of merger were
approved by Company on November 10, 1998: .

Mecrger Relating to Doane MergeCo No. 1. Inc,

RESQLVED, the Plan of Merger attached as Exhibit A to these rasolutions providing
for the merger (the “Merger”) of DMNI1 into Doane Transition L.L.C., a Texas limized
liability commpany, and Doane/Windy Hill Joiat Venmure, L.L.C., a Texas limited Liability
cormpany, 5 hereby adopted and approved;

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

RESOLVED, that the officers of the Company are authorized to take such action and
cater into, execute, deliver, record and file such agreements, documents, instruments and
certificates 25 such officers deem necessary or desirahle to effect the Merger in accordance

with applicable law; and

RESOLVED, that siry and all action taken by any proper officer of the Company prior
o the date of this meeting is hereby ratified, approved, confirmed, and adepted in all

respects.
Respectfully submitted by the undersigned as of the date first set forth above.
DOANE PET CARE COMP
By

Th R. Heidenthal
Sergor Vice President

CAMERGERSFLIT -
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EXHIBIT D

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

NOVEMBER 14, 1993

The undersigmed, being the sole member of Doane Transiton, L L.C., a Texas limited
lahility company (the "Cotnpany™), hereby certifies that the following resalutions of merger were
approved by Company on November 1, 1998:

aNo. ], T

RESOLVED, the Plan of Merger attached as Exhibit A to these resolutions providing
for the merger (the “Mexger™) of Doane MergeCo No. 1, Ine. into the Company and
Doane/Windy Hill Joint Venture, L L..C., a Texas limited liability company, 15 hereby
adopted and approved;

RESOLVED, that the Merger be efective at 11:06 aum. Eastern Standard Time oo
WNovember 12, 1998;

RESOLVED, that the autharized persons of the Company are authorized to take such
action and enter into, execute, deliver, record and file such agreements, documents,
instruments and certificates as such officers doem necessary or desitable to effect the Merger
in accordance with applicahle 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, canfirmed, and
adopted in all respects.

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

Seniar Vice Presadent

CrMERCERSSPFLIT A
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EXHIBIT E

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

NOVEMBER 10, 1998

The undersigned, Doane Transition, LL.C., a Texas limited liability cornpany ("DT7),5¢ing
the sole member of Doanc/Windy Hill Joint Venture, L.L.C., a Texas limited liability company (zhe
~Company”). kereby certifies that the following resolutions of merger were approved by Company

on November 10, 1998:
M alahneg to D = Mer B} c.

RESOLVED, the Plan of Merger artached as Exhibit A w0 these resolutions providing
for the merger (the “Merger™) of Doans MergeCo No. 1, Ine. into DT and the Company 15
Lereby adopted and approved,

RESOLVED, that the Merger be effective ar 11:06 am. Eastern Standard Time on
November 12, [99E;

RESOLVED, that the authorized persons of the Compamy arc authorized to take such
action and enter into, execute, deliver, record and file such agreements, documents,
instruments and certficates as such officers deem pecessary or desirable to cfiect 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 mesting is hereby ratified, approved, confirmed, and

adopted 1n all respects.
Respectfully submitted by the undersigned as of the date first set forth above.

DOANE TRANSITION, L.L.C,

By: / s -
Thémas R. Heidenthal
Authorized Person
CANAERGERSSPLIT. A
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