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Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO BEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"ZODIAC POOL CARE, INC.", A FLORIDA CORPORATION,

WITH AND INTO "POLARIS POOL SYSTEMS, INC." UNDER THE NAME OF
"POLARIS POOL SYSTEMS, INC.", A CORPORATION ORGANIZED AND
EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED
AND FILED IN THIS OFFICE THE FIRST DAY OF SEPTEMBER, A.D. 2006,
AT 4:08 O'CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE
NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 5017722
DATE: 09-05-06
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STATE OF DELAWARE
FOREIGN INTO DELAWARE
AGREEMENT OF MERGER

Now on this 1* day of September, 2006 A.D., Polaris Pool Systems, Inc., 8 Delsware
corparation, and Zodiac Pool Care, Inc., » Florids corporstion, pursuant to Section 252 of the
General Corporstion Law of the State of Delaware, have entered into the following Agreement
of Merger; ,

WITNESSETH that:

WHEREAS, the respective Boards of Directors of the foregoing named corporstions
deem it advisable that the corporations merge into a single corporation as hereinafter specified;
nd :

wm&mmmmsmmmnc-ﬁﬂmofmmhm
office of the Secretary of State of the State of Delaware on August 29, 1994; and

WHEREAS, said Zodisc. Pool Care, Inc. filed its Certificate of Incorporation in the
office of the Secretary of State of the State of Florids on June 19, 1990;

NOW, THEREFORE, the corporstions, parties to this Agreement, by and between their
respective Boards of Directons, in considerstion of the mutual covensnts, agreements and
provisions hereinafier contained, do hereby prescribe the terms and conditions of said merger
and of carrying the sume into effect as follows:

FIRST: Polaris Pool Systems, Inc. hereby merges into itself Zodiac Pool Care, Inc. snd
said Zodiac Pool Care, Inc. shall be and hereby is merged into Polaris Pool Systems, Inc. which
shall be the surviving corporstion.

SECOND: The Cextificate of Incarporstion of Polaris Pool Systems, Inc. ss in effect on
the date of the merger provided for in this Agreement, shall continue in full force and effect as
the Certificate of Incorporation of the corporstion surviving this merger.
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THIRD: The manner of comverting the ouistanding shares of each of the constituent
corparations shall bo as follows: Each share of common stock of the merged corporation which
shall be cutstanding on the cffioctive date of this Agreement, all rights in respect thercto shall
forthwith be sold by Zodisc of North America, nc., the sole shareholder of both the merged
corporstion and the surviving corporation, t0 the surviving corporation for the yam of ten dollars
and oo cents ($10.00), and such shares shall be terminated sod cancelled.

FOURTE: Mchmmm.oghl‘&yofsw,m.

IN WITNESS WHEREOF, the parties to this Agreement, pursuant to suthority dnly
given by their respective Boards of Dicectors, have cansed this Agreement of Mearger to be
ww»moﬂndwmm.

POLARIS POOL SYSTEMS, INC.

8y 70 M#

Name: Karen Thislscher
Title: President

ZODIAC POOL INC.

.ol

Name: Ksren Thiclscher
Title: Preaident

NEWYOREDI 1158352v5 037512000022
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L, Richard Cicchillo, Secretary of Poleris Pool Systems, Inc., & corporation organized and
exiting under the lsws of the State of Delawsre, hareby certify, as such Secretary of the said
corporation, that the Agreament of Mexger to which this certificate is attached, after having been
fiest duly signed on behalf of ssid corporstion by an suthorized officer of Polaris Pool Systems,
Inc., a corporation of the State of Delaware, was duly suthorized by the stockholders of said
Polaris Pool Systems, Ino. pursuant t0 unsaitnous written consent, in lieu of a special moeting of
said stockholders, said Agreement of Merger, and that thereby the Agreement of Merger was
.duly sdopted as the act of the stockholders of said Polaris Pool Systems, Inc., and the doly
adopted agreement of sald corporation. '

Wrmn”mhndmwoflddhl;hholsmhmﬁs[&yof
Sabuke. 2006 ,
Secretery

Name: Richard Cicchillo
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1, Dale Seidman, Secretary of Zodiac Pool Care, Inc., & corporstion organized and exiting
under the laws of the State of Delaware, hereby certify, as such Secretary of the asid corporation,
that the Agreement of Merger to which this cestificate s sttached, after having been first duly
signed on behalf of said cosporation by an suthorized officer of Zodisc Pool Care,-Inc., &
corporstion of the State of Delsware, was duly suthorized by the stockholders of said Zodiac
Pool Care, Inc. pursuant t0 wnmaimons written consent, in Hen of a special meeting of said
stockholders, and that thercby the Agreement of Merger was duly adopted e the act of the
stockholders of said Zodisc Pool Care, Inc., snd the daly adopted sgreement of said corporation.

WITNESS my hend on bebalf of ssid Zodias Pool Care, Inc, on this syt Avpd

2006.

Name: Dale Seidman
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