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State of New York }m
Department of State

1 hereby certify that the annexed copy has been compared with the original document in the custody of the
Secretary of State and that the same is a true copy of said original.

Witness my hand and seal of the Department of State on SEP Zg 19%

LY * *®

s ‘é, K Special Deputy Secretary of State

DOS-1266 (5/96)
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CERTIFICATE OF MERGER C\- AW, 5

of

NU-GRO TECHNOLOGIES, INC_,
a New York corporation

and

NU-GRO AMERICA CORP.,
a Delaware corporation

into

NU-GRO AMERICA CORP.,
a Delaware corporation

(Under Section 907 of the Business Corporation Law of the State of New York)

It is hereby certified, upon behalf of Nu-Gro Technologies, Inc., a New
York corporation, and Nu-Gro America Corp., a Delaware corporation, herein named as
follows:

1. The name of the foreign constituent corporation, which is to be the
surviving corporation, is Nu-Gro America Corp. (the “Delaware Corporation”), a
Delaware corporation. The date upon which its Certificate of Incorporation was filed
with the Secretary of State of the State of Delaware is July 23, 1998.

2. The name of the domestic constituent corporation, which is being
merged with and into the Delaware Corporation, is Nu-Gro Technologies, Inc. (the
"New York Corporation®). The date upon which its Certificate of Incorporation was filed
with the Secretary of State of the State of New York is October 23, 1995. The name
under which the New York Corporation was incorporated is Nu-Gro Corporation.

3. The effective date (the “Effective Date”) of this merger shail be
October 1, 1999.

4. The Board of Directors of the New York Corporation and the Board
of Directors of the Delaware Corporation have each duly approved, adopted, certified,
executed, and acknowledged a Plan and Agreement of Merger setting forth the terms
and conditions of the merger. The merger is permitted under the jurisdiction of
incorporation of the foreign constituent corporation.

/
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5. The merger was authorized in respect of the New York Corporation
by the unanimous written consent of the holders of all of the outstanding shares of the
New York Corporation entitied to vote on the Plan and Agreement of Merger.

6. No application for authority to do business in the State of New York
has been filed by the Delaware Corporation. The Delaware Corporation will not do
business in the State of New York untii an application for such authority has been filad
by the Secretary of State of the State of New York.

7. The Delaware Corporation hereby states and agrees that it may be
served with process in the State of New York in any action or special proceeding for the
enforcement of any liability or obligation of the New York Corporation and for the
enforcement of the right of shareholders of the New York Corporation to receive
payment for their shares against the Delaware Corporation.

8. Subject to the provisions of section 623 of the Business
Corporation Law of the State of New York, the Delaware Corporation will promptly pay
to the shareholder(s) of the New York Corporation the amount, if any, to which they
shall be entitied under the provisions of the Business Corporation Law of the State of
New York relating to the right of sharehaoiders to receive payment for their shares.

S. The Secretary of State of the State of New York is hereby
designated as agent for the Delaware Corporation upon whom process against it may
be served in any action or proceeding. The post office address to which the Secretary
of State shall mail a copy of any process served upon it is:

Nu-Gro America Corp.
10 Craig Street
Brantford, Ontario, Canada N3R 7J1

10. The New York Corporation hereby certifies that all fees and taxes
(including penalties and interest) administered by the Department of Taxation and
Finance, which are due and payable by it as of the Effective Date of the merger have
been paid and that an estimated cessation franchise tax report through the Effective
Date of the merger has been filad. The Delaware Corporation will, within thirty days
after the filing of the certificate of merger. file the final cessation franchise tax report
and promptly pay to the Department of Taxation and Finance all fees and taxes
(including penalties and interest), if any, due to the Department of Taxation and
Finance by the New York Corporation.

11.  The authorized stock of the New York Corporation consists of two
hundred (200) shares, all of which are common shares of one class and are entitled to
vote, of which one hundred sixty (160) shares have been duly issued and are now

outstanding.

SEP-28-1999 16:20 S194561055 TRADEMARK P.85
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The authorized stock of the Delaware Corporation consists of three

thousand (3,000) shares, ail of which are common shares of one class and are entitied
to vote, of which one hundred (100) shares have been duly issued and are now
outstanding.

13.

The Certificate of Incorporation of the Delaware Corporation as of

the Effective Date of the merger shall continue in full force and effect until sooner
amended or changed as permitted by the provisions of the General Corporation Law of

the State of Delaware.

126230

SEP-28-1999

IN WITNESS WHEREOF, the undersigned have executed this Certificate
of Merger on this _2# day of September, 1999.

16: 20

NU-GRO TECHNOLOGIES, INC ., a
New York corporation

John D. Hill, President

NU-GRO AMERICA CORP., a
Delaware corporation

By:

John D. Hill, Président

J
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State of Delaware

Office of the Secretary of State PAGE 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:

"NU-GRO TECHNOLOGIES, INC.", A NEW YORK CORPORATION,

WITH AND INTO "NU-GRO AMERICA CORP." UNDER THE NAME OF
"NU-GRO AMERICA CORP.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTY-NINTH DAY OF SEPTEMBER, A.D. 1999, AT
9 O'CLCCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF OCTOBER,
A.D. 1999.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

e,

Edward |. Freel, Secretary of State

2924275 8100M AUTHENTICATION:  gggo2696

991413421 DATE:  49_30-99
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STATE OF DELAWARE

SECRETARY OF STATE
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991413421 - 2924275

CERTIFICATE OF MERGER
OF

NU-GRO TECHNOLOGIES, INC.,
& New York corporation

INTO

NU-GRO AMERICA CORP.,
a Delaware corporation

(Pursuant to Saction 252 of the Delaware General Corporation Law)

it is hersby certified that:

1. The constituent business corporations participating in the merger herain

(i)  NU-GRO AMERICA CORP., which is incorporated under the laws
of the State of Delawars; and

(i) NU-GRO TECHNOLOGIES, INC., which is incorporated under the
laws of the State of New York.

2 A Plan and Agreement of Merger has been approved, adopted, ceriified,
executed, and acknowledged by each of the aforesaid conslituent corporations in
accordance with the provisions of Section 252(c) of the Genaral Corporation Law of the
State of Delaware.

3. The name of ths aurviving corporation in the merger nerein is Nu-Gro
America Corp., a Delawaras corporation, which shall continue its existence as said
surviving corporation upon the effective date of said merger pursuant to the provisions
of the General Corporation Law of the State of Delawers.

4. The Certificate of Incorporation of Nu-Gro America Corp. as of the
effactive date of the mergar shall continue in full force and effect untii amended and
changed in the manner prescribed by the provisions of the General Corporation Law of
the State of Delaware.

ﬂ r TRADEMARK
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5 The executed Plan and Agreement of Merger between the aforesaid
constituent corparations is on file at the principal place of business of the aforesaid
surviving corporation, the address of which is as follows:

Nu-Gro America Corp.
10 Craig Street
Brantford, Ontario N3R 7J1

8. A copy of the aforesaid Plan and Agreement of Merger will be furnished

by the aforesaid surviving corporation, on request and without cost, to any stockhaider
of any of the aforesaid constituent corporations.

7. The authorized capital stock of Nu-Gro Technologies, inc. is 200 shares,
all of which are common shares of one class, of which 180 ars issued and outstanding.

8. The effactive date of the merger shali be Gctober 1, 1689.

Dated: September X, 1989
NU-GRO TECHNOLOGIES, INC.
By
hn D. Hill_ President
NU-GRO AMERICA CORP.
By .
ohn O. Hill, Presidant
QABA4/2ZTI4YY 29200
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