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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:

TCONNORS AQUACULTURE, INC.", A MATNE CORPORATION,

T"CONNORS-—BRUNSWICK WAREHOUSING, INC.", A MAINE CORPORATIOCN,

"PORT CLYDE CANNING COMPANY'", A MAINE CORPORATION,

WITH AND INTO "HERITAGE SALMON COMPANY, INC." UNDER THE NAME
OF "CONNORS AQUACULTURE, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE TWENTY-EIGHTH DAY OF DECEMBER, A.D.
1998, AT 4:30 OTCLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 1998.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

.

Edward J. Freel, Secretary of State

2250149 8100M AUTHENTICATION: 9492146
981504984 DATE: 12-29-98
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CERTIFICATE OF MERGER
OF

CONNORS-BRUNSWICK WAREHOUSING, INC.
(a Maine corporation)

CONNORS AQUACULTURE, INC.
(a Maine corporation)

and

PORT CLYDE CANNING COMPANY
(a Maine corporation)

INTO

HERITAGE SALMON COMPANY, INC.
(a Pelaware corporation)

Pursuant to Sections 103 and 252(c) of the General
Corporation Law of the State of Delaware

Heritage Salmon Company, Inc., a Delaware corporation, which desires to merge
with Connors-Brunswick Warehousing, Inc., a Maine corporation, Connors Aquaculture, Inc., a
Maine corporation and Port Clyde Canning Company, a Maine corporation, pursuant to the
provisions of Section 252(c) of the General Corporation Law of the State of Delaware (the
“Merger”), hereby certifies as foliows:

FIRST: The names and states of incorporation of the constituent
corporations in the Merger (the “Constituent Corporations™) are as follows:

Name State of Incorporation
Connors Aquaculture, Inc. Maine
Connors-Brunswick Warehousing, Inc. Maine
Port Clyde Canning Company Maine
Hentage Saimon Company, Inc. Delaware
PHO2A/ 22952.8
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SECOND:  An Agreement and Plan of Merger, dated December 28, 1998, by
and among the Constituent Corporations (the “Agreement”), has been approved, adopted,
certified, executed and acknowledged by each of the Constituent Corporations in accordance with
the requirements of Section 252(c) of the General Corporation Law of the State of Delaware.

THIRD: The surviving corporation shall be Heritage Salmon Company, Inc.
(the “*Surviving Corporation”), which shall continue under the name “Connors Aquaculture, Inc.”
as set forth in Article FOURTH below.

FOURTH:  The Certificate of Incorporation of Heritage Salmon Company,
Inc., as in effect immediately prior to the filing of this Certificate of Merger, shall be the
Certificate of Incorporation of the Surviving Corporation, except that Article First shall be
amended to read in its entirety as follows:

“FIRST. The name of the corporation (hereinafter called the “corporation”) is
Connors Aquaculture, Inc.”

FIFTH: The executed Agreement is on file at an office of the Surviving
Corporation. The address of the office is Suite 1901, 22 St. Clair Avenue East, Toronto, Ontario
M4T2S87, Canada.

SIXTH: A copy of the executed Agreement will be furnished by the
Surviving Corporation, on request and without cost, to any stockholder of either of the
Constituent Corporations.

SEVENTH: The authorized capital stock of each of the Constituent
Corporations 1s as follows:
Name Authorized Capital Stock
Connors Aguaculture, Inc. 3,000 shares of Common Stock, no par

value; 100,000 shares of Preferred
Stock, par value $100.00 per share.

Connors-Brunswick Warehousing, Inc. 2,000 shares of Common Stock, no par
value,
Port Clyde Canning Company 10,000 shares of Common Stock, no par
value.
Heritage Salmon Company, Inc. 3,000 shares of Common Stock, par value

$1.00 per share.

EIGHTH: The merger shall be effective on December 31, 1998,

PHOZASLZYSZ .27 '2'
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IN WITNESS WHEREOF, Heritage Salmon Company, Inc. has caused this
Certificate of Merger to be signed by its Pessisenkas of this 2 2 day of December, 1998.

Senior Vice President, Secretary

Name: Stewart E. Green

Title: Sentor Vice President, Secretary

File No. 199390545 F Pages 3
Fee Paid $ 35
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CANADA TO ALL WHOM THESE PRESENTS

PROVINCE OF ONTARIO MAY COME, BE SEEN OR KNOW

TO WIT:

I, STEWART E. GREEN, a Notary Public, in and for the Province of Ontario, by
Royal Authority duly appointed, residing at the City of Toronto, in the Municipality of
Metropolitan Toronto in said Province, DO CERTIFY AND ATTEST that the
paperwriting hereto annexed is a true copy of a document produced and shown to me
and purporting to be: Certificate of Merger of Connors Aquaculture, Inc.; Connors-
Brunswick Warehousing, Inc.; Port Clyde Canning Company and Heritage Salmon
Company, Inc. dated December 28, 1998, the said copy having been compared by me
with the said photocopy document, an act whereof being request | have granted under
my Notarial Form and Seal of Office to serve and avail as occasion shall or may
require.

IN TESTIMONY WHEREOF | have hereto subscribed my name and affixed my
Notarial Seal of Office at Toronto, Ontario, this -9 JtA day of September, }999.

S

y
- \/‘ -
ol
A Notary Public in and for
the Province of Ontario
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