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State of Delaware
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I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP OF "BUTCHER ACQUISITION
CO.", CHANGING ITS NAME FROM "BUTCHER ACQUISITION CO." TO "THE
BUTCHER COMPANY", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF

SEPTEMBER, A.D. 2000, AT 12:30 O'CLCCK P.M.

oL osnnot sdrmsttePhoicon

Harries Smith Windsor. Secretary of State

3270180 8100 AUTHENTICATION: 1162021

010259561 DATE: 05-31-01
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CERTIFICATE OF MERGER OF
THE BUTCHER COMPANY, INC. WITH AND INTO
BUTCHER ACQUISITION CO.

In accordance with Section 253 of the Delaware General Corporation Law
and Section 82 of the Massachusetts Business Corporation Law, the undersigned,
as the duly appointed and acting Vice-President and Secretary of Butcher
Acquisition Co., a Delaware corporation, ("BAC™), certifies as follows:

1. BAC owns 100% of the outstanding shares of each class of stock of
The Butcher Company, Inc., a Massachusetts corporation (the "Butcher
Company").

2. Attached hereto as Exhibit A is a true and complete copy of the
Resolutions of the Sole Director of BAC approving and adopting the merger of the
Butcher Company with and into BAC (the "Merger"), which Resolutions have not
been in any way amended, annulled, rescinded or revoked and are in full force and
effect on the date hereof.

3. As of the close of the business day on September 18, 2000,
ARTICLE I of BAC's Certificate of Incorporation shall be amended to read as
follows:

The name of corporation is The Butcher Company.

] o
Witness, my hand on this ! 2 day of September, 2000.

BUTCHE ACQUISH%
BY - :

Luis F. Machado, Vice-President
And Secretary

STATE OF DEILAWARE
SECRETARY OF STATE
DIVISION OF CORPCRATIONS
Fzzgzgljg: 30 PM 09/18/2000
MW\655354MK:Ct 09/11/00 o T s
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RECORD OF ACTION TAKEN BY CONSENT OF THE
SOLE DIRECTOR OF BUTCHER ACQUISITION CO.

The undersigned, being the sole director of Butcher Acquisition Co., a
Delaware corporation (the "Corporation"), adopts the following Recitals and
Resolutions in accordance with Section 141(f) of the Delaware General
Corporation Law

RECITALS

A, Pursuant to that certain Stock Purchase Agreement dated as of the
same date hereof, by and between the Corporation and The Butcher Company
Trust, the Corporation acquired all of the issued and outstanding stock of The
Butcher Company, Inc., a Massachusetis corporation (the "Butcher Company™).

B. The undersigned decms it to be in the best interests of the
Corporation to merge its wholly-owned subsidiary, the Butcher Company, with
and into the Corporation, with the Corporation being the surviving corporation,
pursuant to Section 253 of the Delaware General Corporation Law and Section 82
of the Massachusetts Business Corporation Law (the "Merger').

RESOLUTIONS

1. The Merger of the Butcher Company with and into the Corporation
is hereby approved and adopted on behalf of the Corporation, and the President or
any other appropriate officer of the Corporation is hereby authorized and directed
to (a) exccute the Certificate of Merger and file such certificate with the Secretary
of State of Delaware, (b) and execute the Articles of Merger and file such articles
with the Secretary of Commonwealth of Massachusetts, both substantially in the
form and substance as reviewed and approved by the undersigned.

2., The change of name of the Corporation, as set forth in the Certificate
of Merger and the Articles of Merger, respectively, to "The Butcher Company" is
approved, adopted and ratified on behalf of the Corporation.

3. The President ar any other appropriate officer of the Corporation is
authorized and directed, on behalf of the Corporation, to perform any and all other
transactions contemplated by the Merger, to execute such other documents and to
talce such other actions as she or he in her or his sole discretion deems necessary,

MWAGSSISOMKCL 09/11400
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appropriate or advisable to effect the intent of the foregoing recitals and
resolutions.

Dated as of the _| }f%day of September, 2000,

SOLE CTOW
~ {

is F. Machado

MWAGSSISOMIC:CT 09/11/00 2
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