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State of Delatare :

Office of the Secretary of State

r3

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DGO BEREBY CERTIFY TEE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF “EASY GARDENER, INC.“ AS
RECEIVED AND FILED IN TEIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BSEN CERTIFIED:

ERTIFICATE OF INCORPORATION, FILED TER SEVENTH DAY OF JUNZ,
A.D. 1994, AT 9 O'CLOCK 3.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM "EASY
GARDENER ACQUISITION CORP." TO "EASY GARDENER, INC.", FILED THE
¥IGHTY DAY OF JULY, A.D. 1987, AT 9 O'CLOCK A.M.

CERTIFICATE OF OWNERSSIP, FILED THE SIXTH DAY OF OCTOBER,
A.D. 1997, AT 9 O'CLOCK A.M.
| AND I DO HEFEBY FURTHER CERTIFY THAT THE AFORESAID

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF TEE

AFORESAID CORPORATION.

2408638 B100H

010137131
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CERTIFICATE OF OWNERSRIP AND MERGER
oF
EMERALD FRODUCTS CORP.
i¥Tn

EASY JARDENER, INC.

Adupted in accordasce wirh the provigions of
Section 253 of the Dalaware Gepersl Corporation Law

EASY GARDENER, INC.. a Delaware corporation, desiring
To merge witn‘EMERELD PROLDUTTE CORF., a Delaware corporation,
pursuant to the proviszions of Ssction 253 of the Delaware Gensral
Corporation Law, hereby certifies az follows:

L. BRSY GARDENER. IWC. ig a corporaricon formed under
the laws of the State of Dslaware (the *Corporation™}.

2. The Corporation is the owner of all of the
outgtanding shares of aach class of stock of EMERALD PRODUCTS
CORD., a corporatins formed under the laws of the State of
Delsware {the “Subsidiarzy™).

3. On Ostaser 6, 1927, the Board of Directorw of the
Corporation and the scle stockholdar of the Corporation adopted
the foliowing resolutions tc mergs the Subeidiary ints the

Torporation:

STATE QF DELAWARE
SECRETARY OF STATE
BIVESTON GF CORPOBATIONS
prIED 09:00 A 1070471997
971336197 — 2408638

e N TIME MPR. 14, 252N
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o3t 14:5S [SERIURY

| "WHERFAS, the forperation owna 100% of the iszsued and
ourstanding common stock of IMERALD PRODUCTS CORP., a Delaware
corporation (the "Subgidiary*): and

WHEREAS, it is in the btewsr iaterests of the Corporakicon
To entsyr inksn an Agreewman: and Plan of Merger with the Subpidiary
providing for the merger of the Subsidiary with and inte cthe
Corporation in order that all the estates, property, rights,

privilegen angd fraachigez of the Subsidiary shall vest ia and be
pessensed by the Corporabion:

NOW, THEREFORE, be it:

RESSLVED, that the Board of Directorxrs of the
Corporation harsby approves and adopta the following

Plan of Mazger (the "Plan') between tha Corporpation and
the Subsidiary:

1. The fxme of the cozrporaticon proposing to merge is
EMERALD PRODUTTS COoRP. {(the *Subsidiarxy”) and che name

of the 3WrIviving covporaztion is EASY GARDENER, INC.
("EGACY) .

2. The Subsidiazry shall marge fntc EGAC and upon the
effective daza of such marger the Subsidiary shall
cease to axist and shall no longer exercise lts powers,
privileges and franchiges subject to th= iaws of the
State of Delawars. EGAC shall succeed to thz propezty
and aesecs of and exercise all the powers, privileges
and Eranchises of tha Subsidiary and shall assume and
be liable for all ¢of the debts and liabkilities, if any.
of tvhe Subsidiazy.

3. The shara=s of the Subsidiary shall not be
—onverted as a resulc of the mergser, but mhall be
cancellsd, and the aurherized capital stock of EGAC
ahall be apgd remain che sams as vefore the merger.

and further

] £ the
EESOLVED, rhar any Yice President o
ol 3 3 te, in the
< mracion iz hereby authorized to sxecute,
;:;E @f the Corporatioa, a Cezrificate o£h0vg:§ggipcznd
3 nd e s wrificate in e
™ er, and to Eille sueh Caveil
t§2g5ecr;t;ry o2 Srare of the State of Delavaze.e::gx;p
do all the cther aclisa and thinge that mayfbeH::E
o caryy ocut snd effactuate the purpose 0L
resolutians .’
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MER-14-20B1 14158

IN WITMESS WHEREQF,

EASY DGRFDEHFR (08 H

EASY GARDENER, INC. has causnsd this

Tartificate Co bs executsd by ics Vice President thereunto duly

authorized this Sth day of Qotsber, 1997.

b2l gaaB
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ZAZY GRRDENER, INC.
{a Delaware corporation)

By H A{.‘i{m ,&ngel
Name: Robere L. Xaggel
#itie: Vice Presidenk

F. B4
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