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e The undersigned, Michael D. McBride, aé Vice President of Frank’s Nursery &
Crafts, Inc. (f/k/a/ New Frank’s Delaware, Inc.), a Delaware corporation, (the “Corporation”), as
lessee at the property described in Exhibit A attached hereto, being first duly swom, states as
follows:

1. Pursuant to the Certificates of Merger filed with the States of Michigan
and New York-and attached hereto as Exhibit B and Exhibit C, respectively, Frank’s Nursery &
Crafts, Inc., a Michigan corporation merged with FNC Holdings, Inc., a New York corporation
(“FNC”) with FNC as the surviving entity.

2. Subs~quently and pursuant to the Certificates of Merger filed in the States
of New York and Delaware, arid attached hereto as Exhibit D and Exhibit E, respectively, New
Frank’s Delaware, Inc. merged with FNC Holdings, Inc., a New York corporation (“FNC”), with
New Frank’s Delaware, Inc. as the (urviving entity. Simultaneously therewith and pursuant to
the Certificate of Merger attached heretoas Exhibit E, the Corporation changed its name from
«New Frank’s Delaware, Inc.” to “Frank's Wirsery & Crafts, Inc.”

Dated: May 20, 2002

AR ZEINY

FRANK 5 NURSERY & CRAFTS, INC. 2

Title: Vice President

20613476
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STATE OF NEW YORK )
} ss.:
| COUNTY OF NEW YORK. )

" On May 20, 2002, before me, the undersigned, personally appeared Michael D.

McBride, personally known to me (or proved to me on the basis of satisfactory evidence) to be

the person whose name is subscribed to the within instrument and acknowledged to me that he

executed the same in his authorized capacity, and that by his signature on the instrument, the
person, or the-entity upon behalf of which the person acted, executed the instrument.

WITNESS.my hand and official seal.

- [ ——

Notiry Public in and\et siid B
County and State )

KEVIN R. HENNESLY
Notary Public, gtate Of New Yotk §
Mo. 01 HEB057664
Qualified In New York County
Commission Expires April 23, 2003

WHEN RECORDED RETURN TO:
Fidelity National Title Insurance Company
100 W. Big Beaver Rd., Suite 140, Troy, MI, 48084

20613476

Prepared by and-whenrecordedetum-io-

Thomas J. Henry, Esq.
Willkie Farr & Gallagher
787 Seventh Avenue

New York, NY 10019-6099
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Lot 1 in Frank’s Mursery Subdivision, being a Subdivision of part of the East 172 of the
Northwest Quarter of Section 16, Township 41 North, Range 10 East of the Third Principal
Meridian, in the Village-of Schaumburg, Cook County, Illinois, excepting that part thercof
described as follows:

Beginning at the Northeast corner of said Lot 1; thence Southward along the Easterly line of said
Lot 1, S 2°53' 41" W, a distance o1 140.26 feet; thence S 89°25' 31" W, a distance of 140.00
feet; thence N 00° 34' 29" W, a distaace'of 140.00 feet to a point on the Northerly line of said
Lot 1, thence Eastward along the said Northerly line, N 89° 25' 31" E, a distance of 148.49 feet
to the point of beginning, in Cook County IVjrois.

Also known as Lot 2 in Frank’s Nursery Resubcivision in Schaumburg, being a resubdivision of
Lot 1 in Frank’s Nursery Subdivision, being a subdivision of part of the East 172 of the
Northwest 1/4 of Section 16, Township 41 North, Raigé 10, East of the Third Principal
Meridian, in Cook County, Illlinois.
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CHICAGO TITLE INSURANCE COMPANY #SF

)

SCHEDULE A (CONTINUED)

CRDER NG,
5. THELAND REFERRED TO [N THIS COMMTTMENT IS DESCRIBED AS
. >
LOT 15 IN TUINSTRA'S GRRUEN SUBRDIVISION OF THE EAST 1/2 OF THE SOUTEWEST 1/4 OF
THE SOUTH EAST 1/4 OF THR SOUTHWES! 1/4 OF SECTION 2, TOWNSHIP 37 NORTH, RANGE 13
EAST OF THE TEIRD PRINCIPAL MERIDTAN, IN CCOK COUNTY, ILLINOIS °
Q E)q,\)&—-é >0 -0 19
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CON&MTMENTFORTTHEHNSURANQWJ
SCHEDULE A (CONTINUED?
ORD, 492085 NSC

%H
5. THE LAND REFERRED TO IN THIS COMMITMENT IS DESCRIBED A. 3

PARCEL 1:

THAT PART OF THE NORTHEAST 1/4 OF SECTION 28, TOWNSHIP 38 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, LYING SOUTHEAST OF THE CENTER OF STATE ROAD, WEST
OF THE WEST LINE OF THE EAST 57 FEET OF THE AFORESAID NORTHEAST 1/4 OF SECTICON 28
AND SOUTH OF A LINE DRAWN AT RIGHT ANGLES THROUGH A POINT ON THE WEST LINE OF
SAID ©AST 57 FEET WHICH !S 300 FEET NORTH OF THE SOUTH LINE OF THE NORTHEAST 1/4
OF SAID.GECTION 28 (EXCEPT THE WESTERLY 50 FEET OF THE TRACT DESCRIBED BEING A
PART OF STAVFE ROAD AND ALSO EXCEPTING THEREFROM THE EASTERLY 475 FEET AS MEASURED
ALONG THE MORTH AND SOUTH LINES THEREQOF) IN COCK COUNTY. [LLINOIS

PARCEL 2:

EASEMENT FOR THE BENETIT OF PARCEL 1 AS CREATED BY TRUSTEE'S DEED FROM LA SALLE
NATIONAL BANK, A NATICWAC BANKING ASSOCATION AS TRUSTEE UNDER TRUST AGREEMENT
DATED AUGUST 1, 1972 AND KiWUWUN AS TRUST NUMBER 44261 TO PLYWOOD MINNESOTA
MIDWESTERN, INC. DATED NOVEMBER 14, 1979 AND RECORDED DECEMBER 6, 1979 AS
DOCUMENT 25270445 AND AS AMENPcD BY DOCUMENT 88368844 AND RE-RECORDED AS DOCUMENT
88455718 FOR ALL LAWFUL PURPOSES 07 INGRESS AND EGRESS OVER AND UPON THE
FOLLOWING DESCRIBED LAND, TO WIT:

THAT PART OF THE NORTHEAST 1/4 OF SECTAON 28, TOWNSHIP 38 NORTH, RANGE 13 EAST
OF THE THIRD PRINCIPAL MERIDIAN DESCRIBENAS FOLLOWS: BEGINNING AT A POINT ON A
LINE DRAWN AT RIGHT ANGLES TO THE WEST LINE<OF THE EAST 57.00 FEET OF SA1ID
NORTHEAST 1/4 THROUGH A POINT 300.00 FEET NORTH (AS MEASURED ALONG THE SAID WEST
LINE OF THE EAST 57.00 FEET) OF THE SOUTH LIWE NF THE NORTHEAST 1/4 OF SALD
SECTION 28, SAID POINT OF BEGINNING BEING 475.00 FUGT WEST (AS MEASURED ALONG
SAID RIGHT ANGLE LINE) OF THE SAID WEST LINE OF THE EAST 57.00 FEET THEREGF:
THENCE SOUTH O DEGREES 00 MINUTES 00 SECONDS WEST (AT RIGHT ANGLE TQ LAST
DESCRIBED RIGHT ANGLE LINE) 24.00 FEET TO A POINT; THENCE SQUTH 90 DEGREES 00
MINUTES 00 SECONDS EAST (24.00 FEET SOUTH OF AND PARALLZC WiTH THE FIRST
DESCRIBED RIGHT ANGLE LINE) A DISTANCE OF 429,58 FEET TO A JQINT ON THE WESTERLY
LINE OF AN EASEMENT DATED DECEMBER 20, 1965; THENCE NORTH &6 DECREES 15 MINUTES,
47 SECONDS WEST ALONG SAID WESTERLY LINE OF EASEMENT A DISTANCE [F.59.62 FEET TO
A POINT ON THE FIRST DESCRIBED RIGHT ANGLE LINE; THENCE SOUTH 90-0FLREES 00
MINUTES 00 SECONDS WEST, ALONG SAID RIGHT ANGLE LINE 375.00 FEET (o TYE POINT OF
BEGINNING OF LAND HEREIN DESCRIBED:

ALSQ,

THAT PART OF THE NORTHEAST 1/4 OF SECTION 28, TOWNSHIP 78 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN DESCRIBED AS FOLLOWS: BEGINNING AT A POINT ON A LINE
DRAWN AT RIGHT ANGLES TO THE WEST LINE OF THE EAST 57.00 FEET OF SAID NORTHEAST
1/4 THROUGH A POINT 300.00 FEET NORTH (AS MEASURED ALONG THE SAID WEST LINE OF
THE EAST 57.00 FEET) OF THE SOUTH LINE OF THE NORTHEAST 1/4 OF SAID SECTION 28;
THENCE SOUTH 90 DEGREES Q0 MINUTES 00 SECONDS WEST, ALONG SAID RIGHT ANGLE LINE A
DISTANCE OF 100.00 FEET TO A POINT ON THE WESTERLY LINE OF AN EASEMENT AGREEMENT
DATED DECEMBER 20, 1965; THENCE SOUTH 66 DEGREES 15 MINUTES 47 SECONDS EAST,
ALONG SA1D WESTERLY LINE OF EASEMENT A DISTANCE OF 71.00 FEET TO CURVED LINE,

206613476
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SCHEDULE A (CONTINUEFT™
ORDy i 007992085 NSC

)

7
CONVEX NORTHERLY HAVING A RADIUS OF 49.42 FEET, A DISTANCE\?F’?B.SQ FEET (THE CHORD
OF SAID CURVE BEARING SOUTH &7 DEGREES 27 MINUTES 30 SECONDS EAST) TO A POINT ON THE
WEST LINE OF THE EAST 57.00 FEET, AFORESAID; THENCE NORTH 0 DEGREES 0C MINUTES 00
SECONDS EAST ALONG SAID WEST LINE OF THE EAST 57.00 FEET, A DISTANCE OF 43.11 FEET T0
THE PQINT OF BEGINNING, ALL IN COOK COUNTY, ILLINOIS.
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Yanging, Michigan

This is to Certify that the annexed copy has been ccmpared by me with the record on file in this Departrment and
that the same is o true copy thereof.

This certificate is in due form, made by me as the proper ofucar, and is entitled to have full faith and credit given
it in every court and office within the United States.

20613476

in testimony whereof, | have hereunto sef my
hand, in the City of Lansing, this 17th day

of May, 2002

A ST

Bureau of Commercial Services

GOLD SEAL APPEARS ONLY ON ORIGINAL
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MICHIGAN DEFARTMENT OF CONSUMER & INDUSTRY SERVICES
BUREAU OF COMMERCIAL SERVICES
| Dee Received _ (FORBUREAUUSEONLY)
MAY 1 7 2002 FILED
This document Is ﬂﬂ'l:::‘l':'r‘o date ﬂnda:{eua
tubsaquant effpesv thin 50 received
dmhmhdlnme:emml. - MAY 17 2002
Name .
: Administrator
517-A63-2525 Ref #5)3983 BUREAU OF COMMEACIAL SERVICES
Attn: Cheryl J. Bixby ’
MICHIGAN RUNNER SERVICE ‘
B0, Box 266 | mmgﬁmmm Devamber 39
E , M : :
a::t: Rapids T 48R27 Expiration 62 for of o Ner &
% Documentwill be retumed o he name and address you enter above, o
isft biank decument < ' ox maited to the registered office.
CERTIFICATE OF MERGER

For use by Parnt and Subsldiary Profit Corporations
- (Please read information and Instructions on the last page)

Pursuant to the provisions of Act 284, Public Acts ¢ 1972, the Uundersigned corporation axecutss the follawing

Cortiflcate:
1. & The name cf each conefituent corporation and fis kenfificatin p-mber is:
Frank's Nursery & Crafts, Inc. 024-503
FNC Holdings, Inc. (a New York corporation) 605-526
b. The name of the surviving corporation and Its identification number is:
- FNC Eoldings, Tnc. (a New York corporation) 305, =26

W A —————————teieirirnd

c. For each subsidiery corporation, stats;

e par value

- Numiber of culstanding Number of shares owned by iie

Name of corporation shares in ench class parant corporation in asch class
Prank's Wursery & 1,000 Shares of - ~ 1,000 Shares of

TCYEIty, Iue. CORmon SLOCK, WALH .~ ~—  CoRmon STO8K, With

L
.

na par value

20613476
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d. The manner and basis of converting the shares of each constituant corparation is as follows:

At the Effective Time, (i) each ghare of Common Stock, with no par value,
cf Frank’s Nursery & Crafts, Inc. that is issued and outstanding
irmediately before the Effectiva Time shall be canceled and extinguished
and no payment shall be made in respect thereof Ne shares of capieal
stock of FNC Eoldings, Inc. shall be cohverted in any manner.

e. The amendments to Gy Alticles or a Reatatement of the Articles of Incorporation of the surviving corporation to be
effected by the mergar 2 a follows:

None.

1. Other provisions with respect to the marger are as follows:

At the Effective Time, (1) the Certificate of Incorporiition of FNC 5
Holdings, Inc. as in effect immediately prior.to the EEfcctive Time

shall be the Certificate of Inrorporation of the Survivarg Carporation,
(ii} the Bylaws of FNC Holdings, Ine. as in effect immediately prior

to the Effective Time shall be the Bylaws of the Surviving Cocvoration;
(iii) the directors and officers of PNC Holdings, Inc. helding snch
positions immediately prior to the Bffective Time shall be the d’rzctors
and officers of the Surviving Corporation; and (iv) all of the rigixs
privileges, immunities, powers, purposes, property, real and persozal,
ineluding sybscriptions to shares of capital stock, causes of action

and aevery other asset, and all the Jiebilitles, obligations and
penalties of sach of Frank's Mursery & Crafts, Inc. and FNC Holdings,
Inc. shall vest in FNC Holdings, Inc, without any further act or deed.

26613476
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2. The merger s parmiitind by the stats or county undac whase law it is Incorp ,
compied wih that iz in effecling the mﬂge:y : corporated and each foreign comporation hes

3. (Dajets If nat applicable)

" 4. {Deicte Tnot axpiicable)

~v-y

§. (Complets oaly ¥ an effective dats i« desired other Ihan the data of fifng)

Themerger shall be effactive umha_. <A dayof

© Slgnedthis_16_ dayof May - 2002

FNC Holdings. Inc,

T

'. I (Sgrakreclansimhatizedofficcraragen)

—tAlTy T, Lgkin
Mypeor FrintName) g -

et TATEC

GOLD SEAL APPEARS ONLY ON ORIGINAL
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DIVISION OF CORPORATIONS AND §TATE RECORDS ALEBANY, NY 12231-0001

FILING RECEIPT

L

P43 e

ENTITY NAME: FNC HOLDINGS, INC.

DOCUMENT TYPE: MERGER (DOM. BUSINESS) COUNTY: NEWY

GERVICE COMPANY: CORPORATION SERVICE COMPANY SERVICE CCDE: 45

CONSTITUENT NAME: FRANK'S NURSERY & CRAFTS, INC.

"‘=3=======u-==:====:====’="._":===='.':=== ===-"=====I—-========:=====:============'—=======

FILED:05/17/2002 DURATION ¢ %% ¥ hkh ok CASH#:020517000448 FILM #:020517000435

ADDRESS FOR PXCUCTAESS EFFECT DATE

05/17/2002
REGISTERED AGENT
;-" '—:HI '
MRS . Tea
' 47 h ; :;?
&
be
e
' (3]
ol
====:=,======-mu:====..-'-====:==========:=======:n---::====='—'=====.‘£:::==$=:=w======ﬂ=-= u
FILER FEES 370.00 PAYMENTS 3170.00 §5
FILING 60.00 CASH 0.00
WILLKIE FARR & GALLAGHER TAX 0.00 CHECK 0.00
787 SEVENTH AVENUE CERT 0.00 CHARGE 0.0¢C
COPIES 10,00 DRAWDOWN 370.00
NEW YORK, NY 1001¢9-6083 HANDLING 100.00  BILLED 0.00
REFUND 0.00
58494 0AJC pDog-1025% {(11/89)
¢4 ANVETY 559 1970 (184)20.LT- AYM

6/z Bd » LTDINI 404 KJSGIZL 2002/21/50PAA1BIBY XBy
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Certificate of Merger {: S {’3 éa' 5

of
FRANK'S NURSERY & CRAFTS, INC.
inte
FNC HOLDINGS, INC.
Under Seetion 903 of the Business Corporation Law
It s lieeby certified by the eorporetion named hereln a3 the surviving carporation as

follows:

FIRST: The e of the subsidiary corporation to be merged is Frank’s Nursery &
Crafls, Inc.. - The nume under -which Franlt's Nurssry and Crafis, Inc, was formsd 4 Frank’s
Nursery Sales, Inc. The neme of Yo surviving corporation, 19 FNC Holdings, Inc. The name under
which FNCT Holdings, Inc. was formed i§ Genersl Baking Company.,

SECOND: The designation ¢ud mumber of outstanding shares of each class of the
sunsidiary Gurporations, as set furth ju the plen wcrasceer, arv 25 follows:

DESIGNATION NUMEER

C LOPRr v 1.000 sheres
AlL 1,000 shares of the Corarmon Stock, with 10 per vikue, of U'rak’s Nursery & Crafly, Inc. are
owned by FNC Holdings, Inc.

THIRD: The meeger will be effective on the date of filing o8 ihis certificate by the
Department of State,

FOURTH: The Articles of Incorporatiog of Frank's Nursery & (Critls, Ino. were
filed with the Department of Stete of the State of Michigan, en Decatiber 16, 1957. Tt 8 cg tificate
SRR RS Holgng e ves Sled yte Doputmcntof Jgfe oo e 1641 e
FIFTH! The Board of Directors of the corporation numed herein a3 the survivin:
sorporation is deemed to have adopted the plan of merger pursuant to that cettain order of fhe
United States Bankruptcy Court for the District of Maryland confirming the Dehtors' Second
Aménded Joint Plan of Recrganization, dated iviay 7, 2002 end in accordance with the provisions of
Saction 808 of the New York Bysiness Corporation Law,

20613476

SIXTH: The mefgar of the subsidisry cotporation into the surviving corporation s

£00 'd ANVETV 989 16:71 (144) 70 .L1- "AVK
G/g Bd » LTIANIJ 405 WASS:2L 2002//1/507PanLadsy xey
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of Sectiof 808 of the New York Biuminess Corporation Law.

SIXTH: Ths merger of the subsidiary essporation ino the survlving corporation is.
peerairied under the laws of the jurlsdiction of incorporation of the subsidiary corporation 20d is In
comptiance therewith.

SEVENTH: The Articles of Incorporudon of Frank's Nursery & Crafts, Ing,, 4
Michigan corporation, wers filed with the Department of State of tha St of Michimn on
December 16, 1557, The Application for Authority in the Stats of New York of seid comatation
{0 trapsact ‘asinzss a0 o foreigh corporution thersin wgs filed by the Department of Stats of the

State of New Yerk on January 30, 1085,

IN WITMESS WHEREOQR, this Certificate of Merger has bean signed on benalf of the
surviving corporatior. si this 15 day of May, 2002.

FNC HOLDINGS, INC.

Aol

Fame: Larry T. lakin
Tide; Tice Chaa'.mn & QF0

©
Do
A
o
i
4
=
3

700 d ANVETY 089 7671 (19d)T0 L1- AVH
G/ Bd » LTDINIJ 40} WASS:2L 2002/21/507POAL323Y XBy
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CSC 45
CERTIFICATE OF MERGCER

OF

FRANK'S NURSERY & CRAFTS, INC.

INTO

FNC HOLDINGS, INC.

of the Business Corporaticon Law

5? Ssection 905

STATE OF NEW YORK
DEPARTHIENT OF STATE
MAY 1 7 2062
FILED
TAX Pl
///,2%;1//, By 1“%521#
piler: Willkie Farr & Gallagher

787 Seventh Avernue
New York, NY 1.0019-6093

cust. Ref#5B4940AJC
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DIVISION OF CORPORATIONS AND STATE RECCRDS ALBANY, NY 12231-0001

FILING RECEIPT

FEESDERSmoT o= =====zﬁ======:========ﬂ=5=======ﬁ=:::================’-“==:===.'====:=

ENTITY NAME: NEW FRANK'S DELAWARE, INC.

DOCUMENT TYPE: MERGER (FOR. BUSINESS)

COUNTY: ALBA
PROCESS

SERVICE COMPANY: CORPORATION SERVICE COMPANY SERVICE CODE: 45

CONSTITUENT NAME: FNC HOLDINGS INC.

EEmEE s TEEEA s N e I R e N e s L S T R L O L e R s o o s N e s o Ok WS

FILED:05/17/2002 DURATION : ***wskxx* CASHHE:020517000800 FILM #:020517000779
ADDRESS FOR PRCu 1SS

EFFECT DATE
THE CORPORATION 05/17/2002
1175 WEST LONG LAKZ <OAD
TROY, MI 48098
REGISTERED AGENT
________________ .0"'.".
Q
Q ‘-“ E N}' w J—" 0
0,
[}
X
°
»
v
.
H
. ‘A‘F:
520
.
0.0.,.0""
-]
o
=t
L 4r]
i
============================ﬁ====ﬁ:z=================ﬂ:ﬁ=======ﬂﬂﬂﬂ=========ﬁ= @
FILER FEES 370.00 PAYMENTS 370.00 ga
"""" FILING : 60.00 CASH 0.0C
WILLKIE FARR & GALLAGHER TAX 0.00 CHECK 0.00
787 SEVENTH AVENUE CERT ¢.20 CHARGE Q.00
CORIES 10.00 DRAWDOWN 370.00
NEW YORK, NY 10C19-6038 HANDLING a00.00 BILLED D.00
REFUND 0.00
e P Y o L b b b e e

58494 0AJC DOS-1025 (11/89}
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04
Centificate of Merger _ "

of
FNC HOLDINGS, INC.
[néo

NEW FRANK'S DELAWARE, INC.
Under Section 907 of the Business Cotporstion Taw

ft10-hereby cartified, behalf of each of the constifent corporath
nemed, a5 follows, m i e

* FIRST. The name of the foreign constiment cotporation, which is to he the
durviving catporation, sud whiek is hercinafier Sometimes veferred 10 oy the "surviving constimenr
corporation”, iz New Framk’s Dolrwze, Ine. The name of fhe dotmestic constituant corporation,
whichhbemgmmgndhwthamfﬂugmmumtm:pmﬁon,mdw!ﬁw'iahﬂﬁnaﬁa
Somatimes reforred fo as the "merged oo psitment cotporation”, is FNC Holdings, Inc. and €0 name
mderWhichhmfmnediaGmmBakfthompmy.

Tlic only oless or series of outstanding sharey of Niw ¥ronk’s Delawere, Inc,, 1 ity
Commnon Stock, per value $0.003 per sbave, of which on (1) share - ctsnding and entitlad to
yote. '

The crly oigss or sexjes nf outstanding shares of FNC Holdiags, Ta., 12 ite Common
Stock, par valus §1.00 per share, of whish thirty three million, elght hundred snd ome wovsand, o
Inmdrad and four (53,301,204) shares are outstinding and entitled 1o vute,

THIRD: The morger hesvin cartified will be effeetive on dncd.atedfﬁﬁogoffhc
certificate of merger by the department of state,

FOURTH: The merger hemin certified was salzoriged in respect of the mezged
congtityent corporation by erdsr of the Unitad States Barkruptey Court for the Diswict of Maryland
(the “Order”) confirming tha certatn Debtors® Secand Amended Joint Plan of Reerganization, dated
May 7, 2002 (the “Plan™. Its Board of Directers is deemed 10 have adopted the aproement setting
forth, th torms and conditions of the merger herein centtfied pursaant to Section 808 of the Business

-

~
1

s

20613476
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mmnnlyhmcSmeanew?orknftbnmivhgcunMco:pmﬂm;wmmmmas
8 fordgucommmmmwuﬁledbyﬁebepmm.ofm of the State of New York og

SIXTH: The certificare of incorporstion of e ma:ggd constitent corporation

. was flled by 24 D= ot‘StatecfmeSmwchwYorkOnJ‘me 911,

the Tight of shireholders of the menge COnSUtIATt Cotpitice o recelya payment for feir shares

corporation served upon him ja:
K 1173 West Long Lake Roag
Ttoy, Michigan 48008

ELEVENTH: Each of the constitaent domestic corporatinns bereby cortifies that
All fans agd taxag {tnehiding pesalses and miszesT) admimistered by the Department of Taxation

-

20613476
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and Finstnee of the Stars of New Yozﬂ:whi:hmnowmeandpayablebyeachmwmm
domestic corporation have Peen paid and 2 cossatlon framchise X teport {estimumed of flmal)
through the anticipared daws of ToSTger has been filed by each constiment damestic sUTporation,
The said report, if estimated, is subject to amendmen Themdﬁngﬁamignnorpomﬁunames
tbatitwﬂlwidmrhirwdmﬁurtheﬁﬁngufﬂnmﬂnmthfmergerﬁhﬂn
Tepost, itanesﬁmmdreponwaspmimlymed,andpmmpﬂypaytomn
Taxation and Finazce of fie Smrs of New York ull foes and tzxes (Including pepalties and

metest), i any, due to the saichpmtnmomeﬂanandFinanccby xach cogstinent domeayie _

corporation.

Signed o Mgy 16 2002

FNC HOLDINGS, INC.

7
A

Name: 1avve v_ 10700
Tale: Vice Chairman & Cro

NEW FRANK'S DELAWARE, INC.

N z#zv

Nam=
T!ﬂa?: 7aen Chairmem & CRO

i
1
i
i
[
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- ' o y CERTIFPICATE OF MERGER o
GSQ @5 OF
’ FNC HOLDINGS, INC.
INTOQ

NEW FRANK’3 DELAWARE INC.

of the Busginess Coyporation Law

Sscotion 207

\ e
_ STATE OF NEW YORK
& DEPARTHIENT OF STATE
AT H57 200
fiteEp
NXS —
Filer: Willkie Farr & Gallagher BY'___M____
787 Seventh Avenue )
New York, NY 10019-603%
Cust. Ref#584940AJC '
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Delaware . .

The First State

I, HARRIET sSMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO EEREBY CERTIFY THAT "FRANK'S NURSERY & CRAPTS, INC."

FIZST: TEAT "FRANK’S NURSERY & CRAFTS, INC.", A CORPORATION
DULY ORGAMLZED AND EXISTING UNDER TEE LAWS OF THE STATE OF
MICHIGAN, ¥ILTL IN THIS OFFICE THE SEVENTEENTE DAY OF MRY, A.D.
2002, AT 12:30 O CLOCK P.M., A CERTIFICATE OF SURRENDER OF
AUTHORITY AND WITHDIAVAT FROM THE STATE OF DELAWARE,

SECOND: THAT THE AUTHORITY OF THE SAID “FRANK'S NURSERY &
CRAFTS, INC."*, IS HEREBY RT/CXED AND ITS LICENSE TO DO BUSINESS
IN THE STATE OF DELAWARE IS5 HEREBY CANCELLED.

20613476

Harrlet Smith Windsor, Secretary of State

2187193 Bloow

AUTHENTICATION: 17833287
020317315 DATE: 05-17-02

. . J5)
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. STRYE oF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:30 BM 05/17,2002
020317315 = 2187103

CERTIFICATE OF SURRENDER OF AUTHORITY AND WITHDRAWAL
OF
FRANK'S NURSERY & CRAFTS, INC.

Y. i5 horeby certifiad that-
1./ Tiir ngme of the corparation (hereinafer exlied the “corporerion”) is!
Fraok's Nursery &.mm. e,

2. The corporaticn Lercby surrendes & anthority 10 transact business 152
foreign corporation in the Stats of Delarare and withdrawy thereirom.

3. The following is the address 1 hizh the Secretary of Stats of the Stats of

Delaware may mail any process ugainst the corp 12 that may be served upon the Secretary of
Stute of the State of Delzware:

1175 Wes Long Lake Rosd
Troy, Michigan 43098

Datod: May 16, 2002

By: 4\7’ fV

Name: lagzy Lakj
Title: "Vics Chaizmen & CEO

90/¢0 L&Z ON 80:¢L 20, ZL/S0 282
9/§ Bd » LTINS 4O} WdbL:L0 2002/2L/SDIPOALAI3Y XBy
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Delaware .

The First State

I, HARRIET SMITE WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY TEE ATTACHED IS A TRUE AND CORRECT
COPY OI THE CERTIFICATE OF MERGER, WHICH MERGES:

"FNC JULDINGS, INC.", A NEW YORK CORPORATION,

WITH AND IFTO "NEW FRANX'S DELAWARE, INC." UNDER THE NAME OF
"FRANK’S NURSERY 7. CRAFTS, INC.", A CORPORATION ORGANIZED RAND
EXISTING UNDER THE LAVS. GF TEE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICL. T3IE SEVENTEENTH DAY OF MRY, A.D. 2002,
AT 12:31 O'CLCCK P.M.

A PILED COPY OF THIS CERTIZICATE HAS BEEN FORWARDED 'TO THE
NEW CASTLE COUNTY RECORDER OF DERCE.

20613476

Harrigt Smich Windsor, Secretary of Stata

3516509 8100M AUTHENTICRTION: 1783396

020317328 DATE: 05-17-02

. : 253
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STATE OF DELANARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:81 PN G5/17,2002
020317328 - 3515509

CERTIFICATE OF MERGER
OF

FNC BOLDINGS, INC.
AND

NEW FRANK'S DELAWARE, INC.

It iz aeveby cerified that:
1. The ‘criptiment businsss corpezations panicipsilng in the merger berein

certifizd are:
‘ ' @ FNC Hodings, Inc., which is incorporeted under the laws of the Staiz
of New Yoik: and _
() New Frark's Dejmwars, Ine., which is incorporated under the laws of
the Swuts of Delaware.

- 2. An Apreeroert and Plan of Mutget has been approved, udopted, certifieg,
exscuted, and acmowledged by each of the aforesald coostituent corporations in sccordanco with
the provisions of subsectien (¢) of Section 252 of the Gior<a! Corporaiion Law of the State of
Dalaware, to Wi, by ENC Holdings, 1. in accordance vis the laws of the State of ity
incorporetion and by New Frank's Delawate, Inc. in he SAmé £ st a8 §5 providad n Section
251 of the General Corparation Law of the State of Delaware.

3, The same of the surviving corporation in the merged leavin cortified is New
Franl's Delaware, Ine., which will corginne i existenss s sdd ngviving cugprsation under the
name Prani's Nursery & Crafis, Inc. mmmm&;ﬁdwrpmwm
provisions of the General Corporation Law of the State of Delaware.

4, The Cerificats of tncorporation of New Frunk's Delaware, lnc. i ' _be
ammdadandmﬂwwmomemebymﬂmsomuﬂHeOm@wnﬁ
rolating 10 the name and by substiting in lists thereof the following artiele:

“ONE: The pame of the Corporation is “Frank’s Nuysery & Crafts, Inc.”
(the “Corposation”).”

and suld Certificate of Incorporation 85 50 amended snd changed shall comtinue fo be ti

20613476

90/40 L2 ON 80:€L 20, ZL/SD 189
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| Cenifisate of lacorporation of said suviving corporation vkl farther amended and changed in
accordance with the provigions of the General Corporation Law of the Stats of Delawase,

5. ThanmﬂAmmﬂardleomeb&tﬂmtbﬂ aforesaid constituent

BoTPOTALONE i¢ on fls 4t 40 affice of the aforssald surviving corporation, the address of which iy
a5 follows:

1175 West Loag Lake Road
Troy, Mickigan 48058

6 a.nopyot&:afmcsdﬂ&mmaﬂ?hnofmmwmbcfmmbym&
afcresald surviving coporaron, on Feguest, and without cost, o any stockholder of cach of the
aforesaid constinent & oreions. :

9. The amlyrzed capital siock of FNC Holdings, Ine, consists of 101,000,000
shares consisting of 100,000,004 ﬂmeSofCommmSmckdnpuvuucofSI.oommd
1,000,000 gharas of Prefersed Sisd, of a pag vafue of $1.00 each.

Dated: Mayl6 , 2002,

ENC Homn}ﬁ.ﬁg
By: J‘:‘(‘/ W

Neme: Lazpy +.) Lakin
Title: Vice Chglmmag & GFO

NEW MW , At
By: ”

Name: Larry I. Lakiv
Title: Viea Chairmsn & CFO

Dawd: May 16, 2002

~— - arm

90/90 LgZ7ON 80:¢L 20, ZL/50
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