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CERTIFICATE OF MERGER
EARTHGRU ACQUISITION CORP. -SURVIVING CORPORATION

EARTHGRO, INC.-TERMINATING CORPORATION
1. The names of the merging corporations are EarthGro
Acquisition Cccp. and EarthGro, Inc., eacn of which is a
connecticut corporation. EarthGro Acquisition Corp. is to be

the Surviving Corporation.

2. The name which the Surviving Corporation is to have

after the merger shall be EarthGro, Inc.

3. The Certificate of Incorporation of the Surviving
Corporation, as now in force and effect, shall continue to be
the rertificate of Incorporation of sa.! Surviving Corporation
except that Article 1 thereof, relating to the name of the
corporation, is hereby amended and changed so as to read as
follows at the effective time of the merger:

#1. The name of the Corporation is EarthGro, Inc.”
and said Certificate of Incorporation as herein amended and
changed shall continue in full force and effect until further
amended and changed in the manner prescribed by the provisions
of Chapter 599 of the Connecticut General Statutes.

4. An Agreement and Plan of Merger has been approved by
each of the merging corporations in the manner provided for in
the applicable provisions of Chapter 599 of the Connecticut
General Statutes. The Agreement and Plan of Merger as approved
is on file at the principal place of business of .e Surviving

Corporation, the address of which is: Route 207, Lebanon,
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. .COnnecticut 06249. 1In addition to complying with any other
provisions of Chapter 599 of the Connecticut General Statutes,
the Surviving Corporation shall furnish a copy of the Agreement
and Plan of Merger, on request and without cost, to any
shareholder of any such merging corporation.

5. The Agreement and Plan of Merger was adopted in the

following manner:

(a) The Agreement and Plan of Merger was approved by

resolution adopted by the board of directors of each merging

corporation. 5{
(b) As to each merging corporation, the shareholder

vote required to adopt the Agreement and Plan of Merger was

two-thirds (2/3) of the voting power of the outstanding shares

of each class of stock of the corporation.

(1) EarthGro, Inc., prior to the merger, had 795
shares of stock outstanding and entitled to vote. Each share
was entitled to one (1) vote. The vote in favor of the
Agreement and Plan of Merger was 100%. There is only one (1)
class of stock, that being common stock.

(ii) EarthGro Acquisition Corp., prior to the
merger, had 1,000 shares of stock outstanding and entitled to
vote. Each share was entitled to one (1) vote. The vote in
favor of the Agreement and Plan of Merger was 100%. There is
only one (1) class of stock, that being common stock.

H
Dated this Iﬂ day of February, 1991,
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