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Date of Report (Date of earliest event reported) February 9, 2009
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions (see
General Instruction A.2. below):
 
¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 
  



Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On February 9, 2009, the Board of Directors of Central Garden & Pet Company (the “Company”) amended, effective immediately, the first sentence of Article II,

Section 1(c) of its By-laws to read in its entirety as follows:

“Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time only by the Chairman of the Board of Directors or the Board of
Directors of the Corporation pursuant to a resolution adopted by a majority of the total number of authorized directors constituting the whole Board of Directors, or at the
request in writing of stockholders owning not less than thirty-five percent (35%) of the voting power of the Corporation.”

A copy of the amendment is filed as Exhibit 3.1 to this Current Report on Form 8-K.
 
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
 
Exhibit No.   Description

3.1   Amendment to the By-laws of the corporation, effective as of February 9, 2009
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly
authorized.
 

CENTRAL GARDEN & PET COMPANY

By:  /s/ William E. Brown
 William E. Brown
 Chairman and Chief Executive Officer

Dated: February 13, 2009
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Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF BY-LAWS OF

CENTRAL GARDEN & PET COMPANY

The undersigned, Stuart W. Booth, hereby certifies that:

1. I am the duly elected and incumbent Secretary of Central Garden & Pet Company, a Delaware corporation.

2. By action of the Board of Directors of the corporation duly adopted at a meeting duly called and held on February 9, 2009, at which a quorum was present and acting
throughout, the first sentence of Article II, Section 1(c), of the By-laws of the corporation was amended to read in its entirety as follows:

“Special meetings of the stockholders of the Corporation for any purpose or purposes may be called at any time only by the Chairman of the Board of Directors or the Board of
Directors of the Corporation pursuant to a resolution adopted by a majority of the total number of authorized directors constituting the whole Board of Directors, or at the
request in writing of stockholders owning not less than thirty-five percent (35%) of the voting power of the Corporation.”

3. The matters set forth in this certificate are true and correct of my own knowledge.

Date: February 10, 2009
 

/s/ Stuart W. Booth
Stuart W. Booth, Secretary


