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PAGE 1

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERPIFY TEE ATTACEED ARE TRUE AND CORRECY
COPIEZ QF ALL DOCUMENTS FILED FROM AND INCLUDING THE RESTATEDR
CERTIFICATE OR A MERGER WITH A RESTATED CERFIFICATE ATTACHEED OF
"ENERGY RECOVERY, INC.” AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMERTSE HAVE BEEBN CERTIFIED:

RESTATED CERTIFICATE, FILED THE SEVENTE DAY OF JULY, A.D.
2008, AT 8:45 O'CLOCR A.M.

CERTIFICATE OF OWNERSEIP, FILED THE THENTY-SEVENTHE DAY OF
DECEMBER, A.D. 2011, AP 4:55 O'CLOCK P.M.

AND I DQ HERERY FURTHER CERTIFY THAT THE BRFFECTIVE DATE OF
THE AFOREBAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
OF DECEMBER, A. L. 2011, AT 11:58 D'CLOCK PUM.

CERTIFICAIE OF COWNERSHIP, FILED THE TWENTY-SEVENTHE DAY OF
DECEMBER, A. B, 2011, AT 4-56 O'CLOCK P.M.

AND I DO REREBY FURTHER CERTIFY THAY THE BFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY
QF DECEMBER, A.D. 2011, AT 11:58 O'CLOCK P.M.

CERTIFICATE OF ORNERSHIP, FILED THE TWENTY-SEVENTE DAY OF

DECEMBER, A.1. 2011, AT 4:57 O'CLOCK P.HM.

NN ESHCC

Jeffrey W Bullogk, Secratary of State R

§ t
3366214 B100X b AUTEENTCCATION: $571656

12056823143 DATE: 05-15-12

You may verify this certificats online
at ecorp. delawars, gov/authver. shtml P ATENT
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PAGE 2

The First State

AND I DO HEREBY FURTHER CERTIFY THAT THE BFFECTIVE DATE OF
THE AFPQRESAID CERTIFICATE OF CWNERSEIP I8 THE THIRTY-FIRST DAY

QF DECEMBER, A.D. 20131, AT 11:59 O/CLOCR P.M.

bt ST AN Jeffrey W Bullork, Seoretary of State ~
33662314 gipex V¥ mmzﬁm%@fmw; 8571656

120562143 DRATE: 05-15-312

You may verify this certificate online
at corp, delaware. gov/authver, shtml
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State of Delaway
Secyetary of State
Divigsion of Corporstions
Daliverad 08:00 AW 07/07/2008
FYLED 0B:45 BM 07/07/2008
SEV 080758882 ~ 3366214 FILE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
ENERGY RECOVERY, INC.

Energy Recovery, Ine | & corporation erganized and sxisting wnder the laws of the State of
Debawars (e “Corporation™), hereby cortifies as fallows:

A Ibe nasme of this corporation is Boergy Recovery, fue  The Corporation’s original
Certificate of Incorporation was filed with the Secretary of State of the State of Delawsrs on Mareh &,
" 2081, under the original name of ERY Acquisition Corg

B This Amended and Restated Certificate of Incorpovation has bosn dudy approved by the
Board of Directors of the Cotporation in sesordsnce with Sections 242 and 243 of the General
Comporation Law of the State of Delaware {the *DGCL™)

¢ Yhis Amended and Restated Certificate of lncorporation has heen duly approved by
wiitten consent of the stockbolders of the Corporation in acoprdance with Sections 228, 242 and 245 of
the DGOL.

o The text of the Certifivate of Incorporation of this Caorporation i3 heveby amended and
restated 1o read in e ontirety a5 follows:
ARTICLEX

The name of the corporation is Energy Recovery, Inc. {the “Corporation™)

ARTICLE B

The sddress of the Corporation’s wepistered office i the State of Delaware i 1203 Orange Strest,
Suite 608, {v the City of Wikwingion, County of New Castle, Delawsre, 19801 The name of its
registered agent at such address is Agents and Corporations, Ing

ARTROLE I

The natnwe of the business or purposes o be conducted or promoted by the Corporation i5 1o
engage fn any lawiful act or activity for which corporations may be organized undse the DGCL

ARTICLE ¥

Section 1. [his Corporstion is authorized fo issue two classes of stock, to be designated,
respectively, Common Stock and Preforred Stock  The total nursber of shares of all clzsses of stock
which ibis Corporation is anthorized 10 bsue is Two Hundred Ten Million {210,000,000) shares, of which
Fwo Handred Million {200,000,000) sharss are Common Srock, 30.001 par value, snd Ten Million
{10,600,000) sharss are Preferied Stock, $8 001 par value {ihe “Preferred Stock™}.

Section 2. Bach share of Common Stock shall entitle the holder theront to one {1} vote cn any
matter suboiticd to 8 vote at & mesting of stockbolders.

PATENT
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Section 3. The Prefered Stock may be issued from time 1o time in one or more
series purssant 1o a resolation of resolutions providing for sach Issee didy adopted by the Board of
Birectors {authority to do so being kereby expressly vested in the Bosrd of Directors). The Romd of
Drirectors is fuether autherized, sobject to Hmitations presoribed by law, to fix by resolution o resolutions
the designations, powers, preferences and riginy, and the qualifications, Hmitations or restrictions thersof,

thereof, or any of the foregoing. The Board of Directors is Buther authorized to incresse (but not sbove
te total number of authorized shares of ihe class) or decrease {but nat below the sumber of shares of any
such seyies then outstanding) the number of shaves of ay sesies, the munber of which was fixed by i,
subsequent to the issuamee of shares of such series then cutstanding, subject to the powers, preferences
and rights, and the guadifications, broitations sod restrictions theroof stated i this Amended snd Restated
Certificate of Incorporation or the resplution of the Board of Divectory originally fixing the sumber of
shares of such series. 1f the number of shaes of any series Is so devreased, then the Corporation shall
take all such steps as are NOCEIIRY e cause the shares constiteting such decrease 1o resome the status
which they had prier to the adoption of the resolution eriginally fixing the number of shares of such

series.

Section 4. Except as otherwise senuired by law, holders of Commeon Stock shall mot be sotitled to
¥Olo on any amendmens fo this Amended and Restated Cortificate of Incorporation {inchuding any
certificate of designation filed with Fespect to any series of Preferved Stock) that relates sulely 1o the terms
of one o1 more cutstimding series of Preferred Stock if the holders of such affected series ace entitied,
sither separately or together #5 2 elass with the holders of ane or move other such series, to vote therean
by law or pursuant to this Amended ang Restated Certificate of Incorporation {inclading anv certificate of
designation filed with sespect W any sevies of Preforred Btock)

ARTRILEY

Section 1 The sumber of directors thag constitutes the entie Board of Divecton shall b
determined in the manney set forth in the Bylaws of the Corporation At each anoual mestiog of
stockholders, directons of the Cerporation shall be slocted o hold office until the expiration of the term
for which they sre elected and nntil their suocessors have been duly slected and qualified or wnti their
eaclier vesignation or yemeval: cxoept that i Ry such meeting shall not be o beld, such election shalt
take plaoe at a stockhoiders’ mesting called and held In aceordanes with the DGOL

Section 2. The dirsciors of the Corporation shall be divided into tree classes as nearly squad in
iz a8 is practicable, hershry desipnated Class §, Class H and Class 1D Directors shail be assigoed io each
class in accordance with a resofution oy resoletions adopted by the Board of Directors, At the first annual
wieeting of stockhodders following e date hereot, the term of sfice of the Class 1 dircctors shali gxpire
s Class T directors shall be electod fir o fall teres of thres yews

At the scoond annual meeting of stockholders following the Jute heveof, the tesm of office of the
Class X directovs shall expive and Olass 1T dirsctors shall be elected for a full term of three years. At the
third annual meeting of stockhnlders following the date hereof, the term of office of the Class I divectors
sl expive and Class 18 directors shal] be slected for a fuld term of tuee years At each sugoseding
annual meeting of stockholders, directors shall be elected for & fulf term of thres years to succeed the
directors of the class whose terms expire at such anoual meeting. If the mumbsr of divectors i changed,
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any newly created directorships or decrease in directorships shall be g0 apportioned axmong the slasses as
1o make all classes a3 nealy equal in number a5 i practicable, provided that no Jecrease in the number of
directors coustituting the Bowrd of Directors shall shorten the ferm of any ingumbent disscio

ARTICLE Vi

Bection 1 Any director or the entive Boasdd of Divectors way be removed from office ot any time,
but only for cause, and only by the sffrmative vote of the holders of ot least 2 majotity of the votiag
power of the issued and vutstanding capital stock of the Corporation entitied 1o vote in the ehection of
direoiors.

Section 2. Pxeept as otherwise provided for or fined by or purssant to the provisions of Article IV
hereof In relation to the rights of the holders of Preferred Stock to elect divectors under spocified
circumsiancss, newly created directorships rewalting from any increase in the nussber of dircetors, created
1 accordance with the Bylaws of the Corporation, and any vacancies on the Board of Divsctors resulting
from death, resignation, Sisqualification, removal or other cagse shall be filled vnly by the affmative
vole of a majority of the remainiug divestors then in office, even though legs than a quorum of the Board
of Directots, o by 3 sole remaining divector, and not by the stoekbolders. A person so elected by the
Board of Directors to ifl & vacaney o newly created direetorship shall held office uatil the next glestivg
of the class for which such divector shall have been chosen ! his or ber successor shall have bern duly
elected and qualified, or nntil such director’s carkior death, resignation or removal  No decresse in the
number of directors constituting the Bowrd of Disectoss shall shorten the termoof any mcumbent director,

ARTWLE VD
Ssction 1. The Corporation i¢ to bave prspstual existence.

Section 2. The business and affais of the Corposation shall be wensged by or under the direction of
the Hoard of Divectors. In sddition to the powsrs and authority expressly conferred upon them by stabuis
or by this Amended and Restated Certificate of Tncaporation or the Bylaws of the Corporation, the
directors axe heveby empowsered to exercise all such powers and do all sach acts and things a3 may be
exercised or dove by the Cerporation

Section 3. In firtherance and not in Hmitation of the powers vonferved by elamte, the Board of
Directors is expressly authorized v adopt, slier, amend o repead the Bylaws of the Corporation. The
affiimative vote of af leagt a majority of the Board of Directors then in office shall be required fo ordey for
the Board of Directors to adopt, amend, alter or repest the Corporation’s Bylaws. The Cotporation’s
Bylaws may also be adopted, areended, altered o7 repealed by the stockbolders of the Corporation,
Motwithstanding the above o1 any othey provision of this Amended and Hestated Cartifioats of
Incerporation, the Bylaws of the Corperation may o be amended, altersd o repealed sxeept in
aceordance with Asticle X of the Bylaws. No Bylaw hercafter legally sdopied, smeaded, altered op
repealod shall invalidate any prior act of the directors or sificess of the Corporation that would have been
valid if such Bylaw had not been sdopted, amended, shered o repealed,

Section 4. The election of divestors need got be by written ballot unless the Bylaws of the
Corporation shall so provide.

Section 3. Mo stockbolder will be permitted to comulate votes a any election of directors

SFODMW6538625 1 3
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ABRTICLE ¥VIT¥

Section 1. Any action required or permitied to be taken by the stockholders of the Corporation must
be effected st v duly called annyal or special meeting of stockholders of the Corporation zand ey ot be
effected by any consent in writing by such stockboldess

Section 2. Special meetings of stiockholders of the Corporation may be called oanly by the Nog
Executive Chairperson of the Board of Dizertory, the Chief Exeentive Dificer, the President or the Board
of Directors acting pursuant to a rezolution adopted by 3 majority of the Ruerd of Directors, and any
power of stackholders to call 8 special mecting of stockbolders is specifically dended. Only such business
shall be considered at a special meeting of steckholders as shall have boen stated in the notice for such
meeihng

Section 3 Advasce notics of steckholder nominations for the election of directors and of business
to be brought by stockboelders before any meeting of the stockholders of the Corporation shall be given in
the manner and to the extent provided in the Bylaws of the Corporation

ARTICLE 1%

Section 1. Yo the follest extent peremitted by the DGCL a5 the same exists o a8 may hereafter be
amended, @ divector of the Corpovative shall not be pereonally Hable to the Corporation or its stockholders
for monetary damages for breach of fiduciary duty as 8 director. §f the DGCL is amended 1o suthorize
cotparste action fusther elaminating or Hwiting the peysonal Hability of directors, then the Hability of
dirsctoy of the Corporation shall be slirminated or Himiled to the fullest extent permitted by the DGOL, as
30 amended

Seetion 2. The Corporstion may foderanify to the fublest extent permitted by faw any person made
or threatened o be made 8 pmty o an sction o proceeding, whether orimingd, civil, administrative or
investigative, by reason of the fact that e, she, his o7 hey testator or intestale is or was 8 girector, officer,
employee o agent of the Cotporation of any predescssor of the Corporation or serves o served a1 any
other snterprise as a director, officer, employse or agent at the requast of the Corporation or any
pradecessor of the Corporation or serves or served at any ather enterprize as a divestor, oificer, emploves
or agent at the request of the Corporativn or any prodecessor i the Corporation.

Section 3 Weithey any smendment ney vepeal of any Section of this Article IX, nor the adoption of
any provision of s Amended and Restated Certificate of Incorporation or the Bylaws of the Corporation
inconsistent with this Article X, shall sliminate or reduce the effect of fhis Asticle IX i respect of any
mater cotuning, or any canse of action, swit, claim or procesding aceuing or arising or that, but foy this
Astiele X, would accrue or arise, prior to such amendment, repead or adoption of an inconsistent
provision

ARTICLE X

Mestings of stockbolders may be held within or outside of the Hate of Delawars, as the Bylaws mEy
provide. the books of the Corporstion may he kept (subject 1o any provision contained i the stututes)
outside of the State of Delaware 31 such place of plsces a8 may be designated from tme to time by the
Board of Directors or in the Bylaws of the Corpeaation

SFOUNMS/5IR639 1 4
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ARTICLE X1

The Corparstion rserves the vight to amend or repeal any provigion contained in this Amended and
Restated Cevtifivale of Tucorporation in the manner prescrided by the laws of the State of Delawars and
all rights conferred upon stockholders are granted subjoet to this reservation; provided, however , that
notwithstanding any other mrovision of thizs Amended and Restated Certificate of Incorporation, or any
provision of law that might otherwise permit a lesser vote or ge vote, the Boand of Directors seting
pursuaat 1o & resoliution adopted by a majority of the Board of Directors snd the affiimative vote af gigty-
six and two-thirds percent (65 2/3%) of the then outstanding voting securities of the Corpovation, voting
together as & shugle class, shall be reguired for the amendment, tepeal or modification of the provisions of
Section 3 of Asticle IV, Section 2 of Article ¥, Asticle VI, Section 5 of Asticle VI, Articls VI or Anticls
X1 of this Amended and Restated Certificate of lnecrporation,

BN WIINERS WHEREOF, Boergy Recovery, Inr bas caused this Amended snd Restated
Cartificate of Incorporation to be signed by its President and Chief Exscutive Officer o8 this 28th day of
Jung, 2008

86, 3, Pigee »
.G, Pigue, Prodddent and Chief Execative Officer

SFOUMSSSI8639 1 5
PATENT

REEL: 028466 FRAME: 0312



State of Dalaware
. Secretary of State
Division of Corporations
Delivered 04:55 PM 12/27/201%
FILED 04:55 PM 12/727/2011
SRV 111340702 ~ 3386214 FILE

CERTIFICATE OF OCWNERSHIP AND MERGER

MERGING
ENERGY RECOVERY, INC. INTERNATIONAL
INTO

ENERGY RECOVERY, INC.

{FURSUANT TO SROTION 283 OF THE DELAWARE GENERAL CORFORATION LAW)

ExRERCGY RECOVERY, INC. (the “"Company™), & corporation organized and existing under the
faws of the State of Delawars, does herpby certify:

Figs1: That the Company was incorporated pursuant o the General Corporation Law of the
State of Delavware,

SsConpr That the Company owas all of the cutstanding shares of sach class of the capital stock
of ERERGY BRECOVERY, INC, INTERNATIONAL, a corporation orgamzed wnd existing under the laws of
the State of Delaware pursuant to the Ceneral Corporztion Law of the State of Delaware (the
SSubsidiary’), and having no elass of stock owtstanding other than sald capital stogk.

Tordr That the Company, by e following resclutions of the Board of Divectors, duly adopted
§

on December 20, 2011, determined that, effective upon the date sot forth hereinafier, Subsidiary ghall
anerze itself with and into the Company on the conditions sat forth in such resolutions:

WHEREAS, the Company owns all of the cutstanding shaves of each clags of the
capital siock of Subsidiary; and

WHEREAS, the Board believes il to be in the best interests of the Comparey and
s stockhiolders that the Subsidiary merge with and Into the Company (the “Mergsr™)
effective as of 11:39 pin December 31, 2011 (the “Effective Thuy™), porsuant to the

Coriificate of Ovmearship and Merger, substantially in the for attached hereto as Babubit
A (the “Certificate of Ownership™), with the Company being the surviving corporation
of sueh Merger.

BEIT ResoLven, that the Morger of the Subsidiary with and inte the Company
effective as of the Effective Time, pursuant to the Certificate of Ownership, with the
Company belug the surviving corporation of sich Merger and thereby acquiring all the
assets and properties of the Subsidiary, and assuming all of the Habilities and obleations
of the Subsidiary, 18 approved;

RESOLVED FURTHER, that by virtue of the Merger, ynd without any action on
the part of the Company or the Subsidiary, all of the issued sd cotstanding shares of
capital stock of the Subsidary immediately prioy to the Merger shall be cancelled and
extinguished;

Resouvend FURTHER, that the officers of the Coropany are authorized and
direcled on behalf of the Company, to make, execuie and acknowledpe the Certifeate of
Owaership, setting fortlia copy of these resohsiions to merge {he Subsidiary with and into
the Campasty and the date of adoption thereof; and

{OO5S0GIVIIINTTINE VISBE
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Resouven FURTRER, thet the officers of the Company are avthorized and
dirscted on behalf of the Company, to cause the Company 10 execute, deliver and file
with the Delaware Seoretary of State, the Cartificate of Ownership;

REsOLVED FURTHER, thal the officers of the Company are awthorized and
directed on bohalf of the Company, Yo take such further actions, inclnding, but net limited
o, providing wolification of the Merger to any appropriate governmendal or repulatory
agencies, and flling any {orms and documents with such agencies as may be required or
advisable by them or by law, and to obtain such consems from third parties wnd
goverinental or regulatory agencies ag my by pooessary or advisable to carry out the
Merger; and

RESOLVED FUurTHER, that the officers of the Company are awthorized and
directed on behall of the Company, to taks such further actions and exsouls and deliver
such additional documents as they may desm necessary or appropriate to carry out the
intent of the foregoing vesolutions,

Fovurtd: The Certificate of Incorporation of the Comparny, as now in force and effect, shail
eontinue o be the Certificate of Incomporation of said surviving corporation unti} amended and changed

plrsbant fo the provisiong of the Delaware General Corporation Law,

FyFri: The dMerger shall become effective as of 11:5% . on December 31, 2011,

o

OS5IV}
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The Company has caused this CERTIPICATE OF DWNERSHIF AND MERGER 1o be executed in ity

corporats uame ag of 9 SO f}x’/f’” A i o 201

ENERGY RECOVERY, INC,

T TS
W

Adoxa nd/ Bu;‘: rler,
Chiefl Financial Officer

{BOS3EI33 i Y

La
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State of Uslawars
Secretary of Stagf
vizion of Corporations
Pelivered 04:55 PN I12/27/201%
FILED 04:56 PM 12/27/2013
SRV 1311340714 ~ 3368214 FLILE

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
OSMOTIC POWER, INC.
Yo
ENERGY RECQVERY, INC.

{FPURSUANT 70 SECTION 253 OF THE DELAWARY GENERAL CORPORATION LAW)

ENERGY RECOVERY, INC, {the “Company”), a corperation orgasized and sxisting wnder the

i

laws of the State of Delaware, does herehy certify

Firsts That the Company was fucomorated pursussd {o the General Corporation Law of the
State of Delawars.

8ECOND: That the Company owns ail of the ouistanding shares of each class of the cupital stock
of QEMOTIC POWER, INC., 3 corporation orgasized and existing vnder the laws of the State of Dalav FAre
pursuant to the General Corporation Law of the State of Delaware {the "Rubsifiary™, and having no
class of stock outstanding other than said vapital siock,

Trwp: That the Company, by the following resolutions of the Board of Uirectors, duly adoptad
on December 20, 2011, determined that, effective upon the date set forth hevsinafier, Subsidiary shall
raerge itseif with and info the Company on the conditions sot forth in suchvensiutions:

WHEREAS, the Company owns all of the outstanding shares of sach class of the
capital stock of Subsidiary; and

WHEREAS, the Board believes it 1o be in the best interests of the Company and
iis stockhkolders that the Subsidisry merge with snd into the Company {the “Merger™)
effective as nf 11:59 pm Decémber 31, 2011 (the “Eifective ™), pursuant o the
Centificate of Qwrership and Merger, smbstantially in the fonm attached hersto as Exhibi
A (the "Certifivate of Dwuersiip”y, with the Company being the surviving corporation
of such Merger.

Be IY REsoLven, that he Merger of the Subsidiary with and into the Cotapany
stestive ¢s of the Bffective Time, pursuant to the Certificate of Ownership, with the
Company teing the swviving vorperation of such Merger and therchy acquiving ail the
assets and properties of the Subsidiary, and assuming alf of the fiabilines and obdigations
of the Subsidiary, is approved;

RESOGLVED FURTHER, that by virtue of the Mezrger, and without 3uy action o
the part of the Company or the Subsidiary, all of the issued gud outstanding shaves of
capital stock of the Subsidiary humediately priot to the Merger shall be cancelled angd
extingnished;

KESOLVED FURTHER, that the officers of the Company are suthorized and
divected on behalf of the Company, to maks, execute and scknowledge the Centifivate of
Cwinership, setting forth a copy of these resointions to vaerge the Sabsidiary with and inte
the Company and the date of adoplion thereof: and

0EMSE v IIT L e i/8F
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RESOLVED FURTHER, that the officers of the Company are authorized and
diemeted on behalf of the Compuny, 16 cause the Company fo sxecute, deliver and file
with the Delaware Secretary of State, the Certificnie of Gwnership;

REsOLYVED FURTHER, that the officers of the Company are authorized and
directed on behalf of the Company, o take such Auther aotions, inciuding, bud not bmited
to, providing notificstion of the Merger to any appropriate goverpmenis! or regulatory
agencies, and Sling any forms and documents with such agencies as may be required oy
advisable by them or by law, and o obtmn such consents from third parties and
governmental or regulatory sgencies as my be necessary or advisable fo carry owt fhe

Merjer; and

RIESOLVED FURTHER, that the officers of (e Company are authorized and
directed on behalf of the Company, to fake sach furthss actions and execote and deliver

such additionsl documents as they uay deern NECESSATY O
et of the foregoing sesofutions.

approprisie o carry oui the

FountHs The Certificale of Mcorporation of the Company, ss now in foroe and affect, shall
sontinine to be the Certificate of Incorporation of said swrviving corperation untyl maended and changed

pursuant to the provisions of the Delsware Generai Corporating Law,

Fiere: The Merger shall become effective as of 1 1:50 pan on December 31, 2081,

1

IDBRTSGI TN}
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The Company has caused this CERTIRICATE OF OV NERSHIY AN MERCGER 1o be exeonted i ity

eoTporate name as of ﬁ‘Dj}fg’i?j’iW s @l oy

ENERGY BRECOVERY, INC.

g
v

"~
g g
e ey T
By - ,di::’ d P /«-:qg:‘r, i

' o T IR
Adexanddr 1. uehier,

Chief Financial- Officer

IR v 3
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e

Stats of Uslaware
. Secretary of ‘Séggfons
peSlpasion of Comomations
FILED 04:37 PM 12/27/2011
SRY 113340718 - 3368214 FIIE
CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
PUMP ENGINEERING, INC,
nNro
ENERGY RECOVERY, INC,

(PURSUANT TO SRCTION 283 OF TRE DELAWARK GENERAL CORPORATION LAW)

EMERGY RECOVERY, INe. {the “Company™, a corporation organized and existing under the
jawz of the State of Belaware, does hereby sertify: *

FRsTr That the Company was incorporated pursnant 10 the General Corporation Law of the
State of Delaware,

SECOND: That the Company owns all of the outstanding shares of sach class of the capltal stock
of Punsp ENGINEERING, INC., a corporation organized and existing under the laws of the State af
Delawsre pursnant ic the General Corporation Law of the State of Delaware (the “Subsidiary™), and
having no class of stock oulstanding other than saig capital stock.

THIRD: That the Company, by the following resolutions of the Roard of Directors, duly adoptad
an December 20, 2011, detsrnyned that, effective upon the date set forth hereinafier, Subsidiagy shalj
merge itself with and inwo the Company on the conditions set forth in such resolutions:

WHEREAS, the Company owng all of the owistanding shares of each slass of the
cepital stock of Subsidiary; and

WHEREAS, the Board belisves it to De in the best interests of the Company and
#s stockholders that the Subsidiary meege with and jato the Company {the “Merger”™)
effective as of 11:59 pm December 31, 2017 (the “Effective Time™, pursuant ic the
Certificate of Ownership and Merger, substantially in the form attacked hereto as Balibit
A {the “Certificate of Ownership™), with the Company being the Bviving corporation
of such Merger.

BE I RESOLVED, that the Mergey of the Subsidiary with and inlo the Company
effective as of the Bffective Time, pursuand to the Certificate of Ownersliip, with the
Company baing the surviving corporation of such Merger and thercby acquining all the
assets and properties of the Subsidiary, and sssuming all of the liabilities and obligations
of the Subsidiary, is approved:

RESOLVED FURTHER, that by virtue of the Merger, and without any action on
the part of the Company or the Subsidiary, all of the issued and outstanding sharesy of
capital stock of the Subsidiary immediately prior to the Merger shail be cancelled and
extinguished;

HESOLVED FURTHER, that the of ficeys of the Company ate awthorized md
directed on behaif of the Company, to make, execufe and acknowledge the Certificate of
Ownership, setting forth & copy of these resolutions 1o vierge the Subsidiary with and into
the Company and the date of adoption thereof; and
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RESOLVED FURTHER, that the officers of the Company ave authotized and
dirceted on behalf of the Company, 10 canse the Company to execute, deliver and file
with the Delaware Secretary of State, the Certificate of Ownership;

KeEsgiven ¥ URTHER, that the officers of the Company are authorized and
directed on behalf of the Company, to take such Aurther actions, inchuding, but not Kmited
to, providing notification of the Merger to any apprapriate governmental or regulatory
agencies, and filing any forss and doguments with such agencies ag may be requlied or
advisable by them or by law, and to obtain such consents from third parties and
governmental or regulatory agenoies ag my be necessary of advisable fo CRITY Gt the
Merger; and

RESOLVED FURTWER, that the officers of the Company are suthorized and
directed on behalf of the Company, 10 take such further actions and execute and deliver
such gdditional docutaents as they may desm fecessary ov appropriate to sarry aut the
intent of the foregoing resolutions.

FOURTH: The Cetifieate of Incorparation of the Company, a8 now in force and effect, shail
continge o be the Cenificate of Incorposation of said surviving corporation until amendsd and changed
pursiait 10 the provisions of the Delnware (eneral Cosporation Law,

FIFTH: The Merger shall become elfective as of 11:59 pan. on December 31,2011,
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The Company has cavsed this CERTIFIG

o .
vorporgiename ag of | c M Ol b ot 5..;. e 20T

{055 59506¢2)

RECORDED: 06/29/2012

ATE OF (PWVERSHIP AND MERGER to be sxecuted i its

ENERGY RECOVERY, INC,

By AP A

Chisf Financial Officer
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