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HEARTLAND MFG. cogp.
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INTO
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ARTICLE 1 - SURVIVEIG CORFORATIGH
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ARTICE BV - MANNER OF ADOPTION AND VOTE OF SURVIVING CORPORATION \Aust compiere Scclion 1 or D
3 Srarehoider vole not required.

The merger ! shars axchange was adopted by fe incorporaKrs o boasd of directors without sharehaldar acticn and sharehoiosr action was nat
retuired. ‘

O [e—

The designation (i.e.. cammon, prefermad or any class/ication where different cisses of Stock exish, numbar of outstanding shares, number of vetes
srdlied © e ciat Dy each vating group entiled 1o vale sopasately an the marger / sharg xchande and the numbar of volag of sach voting group

ropreserted al the meetng is set torth below:

TOTAL] A 8 c
DESIGNATION OF EACH VOTING GROUP (;o. preferred nd comman] COMMON
NUMBER OF QUTSTANDING SHARES 190,500 190,500
NUMBER OF VOTES ENTITLED TC BE CAST 190,500 198, 400
NUMBER OF VOTES REPRESENTED AT MEETING 184,000 184,d00
SHARES VOTED IN FAVOR 184,000 84,Q00
SHARES VOTED AGAINST 0 )

ARTICHFE V. RANNFR OF ANOPTIGH AND VOTE OF NONSURVIVING CORFORATION (Riust compiste Seclion 1 or J

“‘0mmerlsha.-aexdwnsmpwdbymahmmmsarbwaolarmswunsWamthmwan waz not
required.

B vote of snarenaiders.

The designasion (i.e.. common, prearred or any classification whers different classas of siock exisf), number of ostanding shares, number of vatss
onaltied 1 be cast by asch wiing group entided 1 vole separately on Me mevger / shave exchange and the tumber of votes of sach votng proup
Apreseniac at tha meeting i 561 focth below:

TOIAL] A c
OESIGNATION OF EACH VOTING QROUP (Le. prefaned and conimon) COMMON
NUMBER OF OUTSTANDINGSHARES 2,550 voting ; 177 non-voting 2,721
NUMBER OF VOTES ENTTTLED TO BE CAST 2,550 2 ,55(
NUMBER OF YOTES REPRESENTED AT MEETING . 2,550 2.,55¢
SHARES VOTED IN FAVOR 2,550 2,58
SHARES VOTED AGAINST 0 0
in Witness Wheres!, tha uncersigned being the _President, COO § Director of §1¢ sunviving
aumraﬂmmn.nsmmmumfszmwmemm?:‘eamwmumwmmmm

are true, this 30 day of May - g 97

Prirtad name . :
Tro mAS (Alepn
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State of Delatvare
Office of the 5eaetary of State PAGE 1

1, EDWARD J. FREEL, SECHEETARY OF STATE OF THE STATE OF
DELAWARE, DO HERESBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

WITH "THE
y & CORPORATI ORGANIZED & : NG UNDER
& ol R
S eh s g,~ iy B o AR §
U
-if * !Q
Y U TawRret®
Edward [. Secretary of Sfate
2025367 8100M AUTHENTICATION: 8489878
971177608 : ‘ 06-02-97
DATE:
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State of Delaware
Office of the Seéretary of State TR 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACEED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICE MERGES:

"HEARTLAND MFG. CORP.", A INDIANA CORPCRATION,

WITE AND INTO "TEE FONDA GROUP, INC." UNDER THE NAME OF “THE
FONDA GROUP, INC.”, A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS
OFFICE THE SECOND DAY OF JUNE, A.D. 1997, AT 9 O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE EAS BEEN FORWARDED TO
TEE KENT COUNTY RECORDER OF DEEDS FOR RECORDING.

S "/ /!
/ m1’[ EFreel, 5 derelalry of Stuse

2025367 8100M ' AUTHENTICATION: B4B9879
971177608 06-02-97
DATE:
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7 0155049

Jm?21 9 23 M '97 CERTIFICATE OF MERGER

=Lk"’=“ 6T qscneoea OF

PS5 5R HEARTLAND MFG. CORP.

DR ] I A
IR ’

(an Indiana corporation)
INTO
THE FONDA GROUP, INC. i Le/;y
(a Delaware corporation)
KEY AS.
) - Bp-Y-ZRFD LT
It is hereby certified that: EVN/& b 875 N4

1. The constituent business corporations participating in the merger herein
certified are:

() Heartland Mfg. Corp., which is incorporated under the
laws of the State of Indiapa; and

(1) The Fonda Group, Inc., which is incorporated under the
laws of the State of Delaware.

2. A Stock Purchase Agreement, dated May 27, 1997 (the "Agreement”),
setting forth the terms under which the constimient corporations will merge, has been
approved, adopted, certified, exscuted and ackpowledged by each of the aforesaid
constiftuent corporafions in accordance with the provisians of subsection (¢) of Section
252 of the General Corporation Law of the State of Delaware, to wit, by Heartland Mfg.
Corp. In accordance with the laws of the Statc of its incorporation and by The Fonda
Group, Inc. in the same manner as is provided in Section 251 of the Geperal Corporation
Law of the State of Delaware.

3. The name of the surviving corporation in the merger herein certified
is The Fonda Group, Inc., which will contimie its existence as said surviving corporation
under its present name upon the effective date of said merger pursuant to the provisions
of the General Corporation Law of the State of Delaware.

4. The Certificate of Incorporation of The Fonda Group, Inc., as now in
force and effect, shaill continue to be the Certificate of Incorporadon of said surviving
corporation until amended and changed pursuant to the provisions of the General
Corporation Law of the State of Delaware.

5. The executed Agreement berween the aforesaid constituens corporations

is on file at the principal place of business of the aforesaid surviving corpomuon, the
GULY =rtBiscD FOK TSV

address of which is as follows: T URIECT YO VAL ACCEPTANGE B3R TNANSPE,
Lugt, A7 . 197
MSCLOSURE FEE NOT REQUIRED " f«%h R SR TP B
2196238 1 002493
'(’nArFFEa FEe_ L. f —
aren . 3o/~ A o2~ cowfoos
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21 Lower Newton Sireet
St. Albans, Vermont 05478

6. A copy of the aforesaid Agreement will be furnished by the aforesaid
surviving corporation, on request, and without cost, to any stockholder of each of the
aforesaid constituent corporations.

7. The authorized capital stock of Heartland Mfg. Corp. consists of 5,000
common voting shares, par value $100 per share and 1,000 common pon-voting shares,
par value $100 per share.

8. The Agreement between the aforesaid constituent corporations provides
that the merger herein certified shall be effective insofar as the General Corporation Law
of the State of Delaware shall govern said effective date.

THE FO GROUP,}&/Q
By: O 0

Name: Thomas Uleau
Title: President. Chief Operating Officer
and Director

Dated: May 30, 1997

3 y L. Fricdman
Tide: Secretary and Geoeral Counsel

KL32:21982319.1
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