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State of Delaware

Office of the Secretary of State race 1

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 MERGER, WHICH MERGES:

"AGWAY CONSUMER PPODUCTS, INC.", A DELAWARE CORPORATION,

WITH AND INTO "AGWAY, INC." UNDER THE NAME OF "AGWAY, INC.",
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE
OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTY-FOURTH DAY OF JUNE, A.D. 1999, AT 10:30 O’'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE TWENTY-SIXTH DAY OF
JUNE, A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Edward J. Freel, Secretary of State

0606001 8100M AUTHENTICATION: 9827559

DATE:
06-24-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPQRATIONS
FILED 10:30 AM 06/24/1999
£991256001 — 0606001

P Ate mrattLRRA st 0 TINCOTD ®1A

CERTIFICATE OF MERGER
MERGING
AGWAY CONSUMER PRODUCTS, INC.
INTO
AGWAY, INC.
(Pursuant to Section 251 of the
General Corporation Law
of the State of Deiaware)
Agway, Inc., a Delaware corporation (the *Corporation"), hereby certifies that:
FIRST: The name and state of incorporation of each of the domestic corporations
or other business entities which are to merge (the "Constituent Entities™) are as follows:
Name ration

Agway, Inc. Delaware
Agway Consumer Products, Inc. Delaware

SECOND: A plan and agreement of merger between the parties to the merger has
been approved, adopted, certified, executed and acknowledged by each of the Constituent Entities
in accordance with the requirements of Section 251(f) of the General Corporation Law of the State
of Delaware.

THIRD: The name of the surviving corporation of the merger is Agway, Inc.

FOURTH: The certificate of incorporation of Agway, Inc., a Delaware corporation,
the surviving corporation, shall be the certificate of incorporation of the surviving corporation.

FIFYH: The executed plan and agreement of merger is on file at the principal place
of business of the surviving corporation. The address of the principal place of business of the
surviving corporation is Agway, Inc , 333 Butternut Drive, Dewitt, New York 13214,
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SIXTH: A copy of the plan and agreement of merger will be furnished by the
surviving corporation, on request and without cost, to any stockholder of the Constituent Entities.

SEVENTH: The merger shall be effective at 5:00 p.m., Eastern Daylight Savings
Time, June 26, 1999

IN WITNESS WHEREOF, Agway, Inc. has caused this Certificate to be signed by
Donald P. Cardarelli, its authorized officer, this 23™ day of June, 1999,

AGWAY, INC.

A

¢: Donald P. Cardarelli
Title: President & CEO

By:
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CERTIFICATE OF SECRETARY OF
AGWAY, INC.

1, David M. Hayes, Secretary of Agway, Inc. (the "Company"), hereby certify that the
plan and agreement of merger referred to in the Certificate of Merger to which this Certificate is
attached was adopted by thc Board of Directors of the Company without a vote of the
stockholders of the Company in accordance with Section 251(f) of the General Corporation Law
of the State of Delaware, and (1) that the plan and agreement of merger does not amend in any
respect the certificate of incorporation of the Company as heretofore amended, (2) that each
share of the capital stock of the Company outstanding immediately prior to the ellective date of
the merger to be effected pursuant thereto is to be an identical outstanding or treasury share of
the Company after the effective date of such merger, and (3) that no shares of the common stock
of the Company, or securities convertible into shares of common stock of the Company, are to

be issued pursuant to the plan and agreement of merger.

WITNESS MY HAND AND SEAL of Agway, Inc., this 23™ day of June 1999.

/David M. Hayes, S%/
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CERTIFICATION

I, Christine M. Stilwell, Assistant Secretary of Agway, Inc., do hereby

certify that the attached is a true copy of the following document:

Certificate of Merger Merging Agway Consumer Products, Inc. into
Agway, Inc. effective June 26, 1999

WITNESS my signature and the seal of this Corporation this 14" day of
September 1999.

[ fouatie m duiduseid

Assistant Secretary
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