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Address qine 4) [Madison, WI 53701-1507

Pages Enter the total number of pages of the attached conveyance document #[6 ]
including any attachments.

Trademark Application Number(s) or Registration Number(s) Mark if additional numbers attached
Enter either the Trademark Application Number or the Registration Number (DO NOT ENTER BOTH numbers for the same property).

Trademark Application Number(s) Registration Number(s)

[75/464,575 | [ ] L ] [2.218.210 | (832,147 ) [1.374.659 |
| 1 [ 1 L ] (1,139,538 | (2,038,693 | [1,489,005 |
[ | [ 1 L ] (2,136,572 | [1,745,648 | [944,905 |

Number of Properties  gpter the total number of properties involved. #|74 |
Fee Amount Fee Amount for Properties Listed (37 CFR 3.41): $| 1.865.00 ]
Method of Payment: Enclosed Deposit Account E:]

Deposit Account
(Enter for payment by deposit account of if additional fees can be charged to the account)

Deposit Account Number: # | 15-0660 B

Authorization to charge additional fees: Yes No [:]

Statement and Signature
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10/29/99 FRI 16:39 FAX 4103853700 BALTIMORE

State of Delcware
Office of the Secretary of State *>°¢ !

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGCER, WBICE MERCES:

"WESTFALIA-SURGE LLC", A DELAWARE LIMITED LIABILITY COMPANY,

WITH AND INTO "WESTFALIA DAIRY SYSTEMS, INC." UNDER THE NAME
OF "WESTFALIA~SURGE, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER TEE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN TEIS OFFICE THE FIRST DAY OF OCTOBRER, A.D. 1999, AT 9 O’'CLOCK
A.M.

A FILED COPY OF THIS CERTIFICATE EAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

L it

Aoo2

Edward . Freel, Secretary of State

2273223 8100M AUTHENTICATION: 0015160
991416322 DATETRADEMARK
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FRI 16:39 FaX 4103853700 BALTIMORE

STATE OF DELAWARE
- SECRETARY OF STATZ

302 &78 0789; DIVISION OF CORPORATIONS

AVICES LTO;
INCORPORATING SE ; DLy LS IOy O ot 10,/01,/3999

991416322 - 2273223

CERTIFICATE OF MERGER
OF

WESTFALIA-SURGELLC
(2 Delaware Limited Liability Company)

INTO

WESTFALIA DAIRY SYSTEMS, INC.
(a Delaware Corporaton)

L e EEL Y R Y F ]

Pursuent to Section 264 of the Delawaro General Corporation Law (the “Act™), Westfalia
Dairy Systems, Inc., a carperation formed and existing under the laws of the State of Delaware,
certifies the following:

FIRST: That the name and state of incorporation or formaton of each of the marging
busipess entities are as follows:

Name corpo or F
Wastfalis-Surge LLC Delaware
Wegtfalia Dairy Systems, [ac. Delaware

SECOND: That an Agreement of Merger dated a5 of October |, 1999 (the “Agreement
of Mecger™) has been approved. adopted, certified, executed and acknowledged by cach of the
merging entities in accordance with Section 264(c)(2) of the Act.

THIRD: Tbat the name of the surviving business entity is Wescfalia
Psiry Syrtews, lnc. {(the “Survivieg Corporation').

FOURTH: The amcadments to the Cercificare of Incorporation of the Surviving
Corporation that are effected by this merger axe a3 follows:
'* ¥IRST: Tbe pame of the coxporatiom is Westfalig~Sucrge, Inc.”

FIFTH: That this Czatificatc of Merger shall be effective upon filing with the Secretary
of Starz of the Stare of Delaware.

TRADEMARK
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sent By: INCORPORATING SERVICES LTO; 302 678 0749; Oct-7-99 2:30PM; Page 2/2

SIXTH: Tbat the exacuted Agreoment of Merger is on file at the principal place of
busincss of the Surviving Compauny, the address of which is 1880 Country Fa.rm Dtive,
Nepesville, IL 60563. ‘

SEVENTH: That a copy of the executsd Agreernens of Merger will be furnished by the
Surviving Company, on request and without cost, to any person or entity holdiog an ipterest in
Westfalia-Surge LLC or to ariy pe:son or cnuty helding en interest In Westfalia Dairy Systerss,
Inc.

IN WITNESS WHEREOF, the Surviving Corporation has caused this Certificate of
Merger to be exccuted by its officers thercunto duly anthorized as of the st duy of October,
1999.

WESTFALTA DALRY SYSTEMS, 1INC.

By:_{g/ Ditk Heinal
Name: Dirk Hejnal
Title: President

TRADEMARK
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.

AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER, (this “Agreement”) dated as of the 1st day of

. October, 1999, pursuant to Section 264 of the Delaware General Corporation Law, as amended

(hereinafter referred to as the “DGCL") is entered into by and between the entities named in Article
SECOND below, which are hereinafter collectively referred to as the Constituent Entities.

FIRST: Each of the Constituent Entities has agreed to effect a merger, and the
terms and conditions of the merger, the manner of carrying the same into effect, and the manner and
basis of converting or exchanging the shares of issued stock or ownership interests of each of the
Constituent Entities into different stock or other consideration pursuant to Section 264 of the DGCL,
are and shall be as set forth herein.

SECOND: The parties to this Agreement are Westfalia Dairy Systerus, Inc., a
corporation organized under the DGCL on September 10, 1991, (the “Corporation”) and Westfalia-
Surge LLC, a limited liability company organized under the Delaware Limited Liability Company
Act on February 26, 1999 (“Merged Entity™).

THIRD: (a) The Merged Entity is a single member limited liability
company.

(b) The Corporation has an authorized capitalization of one thousand five hundred
(1,500) shares of common stock, no par value, of which twenty (20) shares are issued and
outstanding.

FOURTH: (a)  The date upon which the Merger shall become effective shall
be the date on which the Certificate of Merger reflecting the Merger is filed with the Secretary of
State of the State of Delaware (the “Effective Date™).

(b) On the Effective Date, the Merged Entity shall be merged with and into the
Corporation, whereupon the separate existence of the Merged Entity shall cease, and the Corporation
shall be the surviving business entity of the Merger (the “Surviving Corporation”) in accordance
with Section 264 of the DGCL.

(c) The Merger shall have the effects set forth in the DGCL.
(d) The members of the Board of Directors and the officers of the Corporation
immediately prior to the Effective Date shall be the members of the Board of Directors and the

officers, respectively, of the Surviving Corporation until their respective successors are duly elected
and qualified.

1-NY/71032198.2
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-
-

(e) The name of the Surviving Corporation shall be “Westfalia-Surge, Inc.”

FIFTH: On the Effective Date, all of the membership interests in the Merged

Entity issued and outstanding immediately prior to the Effective Date shall, by virtue of the Merger,

and without any action on the part of the holder thereof, cease to be outstanding, shall be canceled

and retired without any payment of any consideration therefor and shall cease to exist. The issued

- shares of the Surviving Corporation shall not be converted or exchanged in any manner, but each

said share which is issued at the Effective Date shall continue to represent one issued share of the
Surviving Corporation. :

SIXTH: The Certificate of Incorporation of the Surviving Corporation (the
“Certificate™), separate and apart from this Agreement, shall be, and may be separately certified as,
the Certificate of Incorporation of the Surviving Corporation.

SEVENTH: This Agreement may be terminated and the Merger may be abandoned
at any time prior to the Effective Date by mutual written consent of the Constituent Entities.

EIGHTH: This Agreement shall be construed in accordance with and governed
by the laws of the State of Delaware, without giving effect to principles of conflicts of law.

1-NY/1032158.2
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IN WITNESS WHEREOF, the parties hereto have caused this Agrecment to be duly
executed by their respective authorized representatives as of the day and year first-above written.

WESTFALIA DAIRY SYSTEMS, ING.

)?( { Dirk %ml
Tivé: Viee.P

R T T R 3
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