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Delaware .. .

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"KARCHER FLOOR CARE, INC.", A DELAWARE CORPORATION,

WITH AND INTO "KARCHER RESIDENTIAL SOLUTIONS, INC." UNDER
THE NAME OF "KARCHER NORTH AMERICA, INC.", A CORPORATION
ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF DELAWARE,
AS RECEIVED AND FILED IN THIS OFFICE THE THIRTY-FIRST DAY OF
DECEMBER, A.D. 2008, AT 1:07 O'CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF MERGER IS THE FIRST DAY OF JANUARY,

A.D. 2009, AT 12:01 O'CLOCK A.M.

Jeffrey W. Bullock, Secretary of State T~

0941776 8100M AUTHENTYCATION: 7123060

090091372 DATE: 02-06-09

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
Secret. of State
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Division of Corporations

SRV 081244289 - 0941776 FILE

CERTIFICATE OF MERGER

OF
KARCHER FLOOR CARE, INC,,
(a Delaware corporation)
WITH AND INTO
KARCHER RESIDENTIAL SOLUTIONS, INC,,
{a Delaware corporation)

Pursuant o Title 8, Section 251 of the Delaware General C‘orporahon law, the
undersigned heteby certify that:

1. The constituent entitics participating in the mexger herein certified (the “Merser™)
are:

(2) . Rarcher Floor Care, Inc., which is 4 corporation incorporated under the
laws of the State of Dielaware; and

Kircher Residential Solutions, Inc., which is a corporation incorporated
under the laws of the State of Delaware.

2. An Agreement and Plan of Merger (a copy of which is attached hereto as Exhibit
A) has been Approved adopted, certified, executed, and acknowledged by each of the aforesaid

constituent entities in accordance with the provisions of Section 251 of the Delaware General
Corporation Law.

3. The name of the corporation surviving the Merger (the “Sugviving Corporation')
is Kircher Residential Solutions, ne. Upon the effectiveness of the Merger, in accordance with
the Agreement and Plan of Merget, the name of the Sutviving Corporation shall be. Karcher
North Ametica, Inc. as more fully set forth in the following Paragraph 4.

4. The Cetificate of Incorporation of the Swrviving Corporation shall be its
Certificate of Incorporation, provided, however, that the following amendment to such
Certificate of Incorporation shall be effected by the Merger, namely that the fust article thereof

shall be struck out in its entirety and the following new fivst article shall be substituted in licu of
said acticle:

“FIRST. - Thename of the Corporation is Karcher North Ametica,
Ine. (the “Corporation™).”

5. The Merger is to become effective on January 1, 2009 at 12:01 AM Bastern
Standard Time,

IMNRE0a0LZ
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6. The executed Agreement and Plan of Merger among the aforesaid constituent

entities is on file at the ptace of business of the aforesaid Surviving Corporation, the address of

which is as follows:

5001-B South Zuni Street
Littleton, Colorado 20120

7. A copy of the executed Agreement and Plan of Metger will be fiurnished by the

aforesaid. Surviving Corporation, on request, and without cost, to any stockholder of the
constituent corporations.

TIMAREOTRA.2
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IN WITNESS WHEREOF, this Certificate of Merger has been duly executed on this 31st

day of December, 2008.

DMIARIRA 2

KARCHER RESIDENTIAL SOLUTIONS,
INC., a Delaware corporation

el
",

} v
BY&L\ I3 Ay PAAMAAAN
" Donnis Mcagher, Drésident and Chief
Executive O.fﬁwgr'

KARCHER FLOOR CARE, INC,, 2 Delaware
corporation
(i) A /
By AAAN,, LAy L/\_h_rﬂ
Dennis Meagher, President and Chief
Executive Offic
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Exhibit A
PLAN AND AGREEMENT OF MERGER

OF

KARCHER FLOOR CARE, INC.
(a Delaware corporation)

WITH AND INTO

KARCHER RESIDENTIAL SOLUTIONS, INC.
(a Delaware corporation)

This Plan and Asreement of Merger (this “Agreement”), dated as of Dfmcmber 31 ;,2008
it entered into by and between Kircher Floor Care, Inc., a Delaware corporation (“KECL”) and
Karcher Residentizi Solutions, Inc., a.Delaware cotporation (“ERE™).

BACKGROUND -

WHEREAS, KFCI is a corpotation duly organized and existing under the laws of the
State of Delaware; and

WHEREAS, KRS it 4 corporation duly organized and existing under the laws of the State -

of Delaware; and

WHEREAS, The Boatd of Directors of KFCI and the Board of Directors of KRS deein it
desirable and in the best interests of their respective entities that KFCI be merged with dnd into
KRS (the “Merger”) upon the terms and conditions hereinafter set forth, all in accordance with
the applicable provisions of the Delaware General Corporation Law (the “RGCL"); and

WHEREAS, The sole stockholder of KRS has approved the Merger; and

WHEREAS, The sole stockholder of KFCI has approved the Merger,

NOW THEREFORE, in consideration of the foregoing, and in further congideration of
the promises and mutual covenants and agresments herein set forth, the parties hereto, intending
1o be legally bound hereby, covenant and agres as follows:

1. The Merper.

1.1 At the Effectve Time {(as defined in Section 2) and subject to and upon the terms
and conditions of this Agreement and the DGCL: (2) KFCI shall be merged with and into KRE;
(b) the shares of capital stock of KFCI shall be cancelled without any conversion or exchange
into shares of KRS or other consideration; (¢) the separate existence of KFCI shall cease; and (d)

DMB59350.2
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KRS shall continue as the surviving corporation. As the surviving corporation after the Merger
KRS is sometimes hereinafter reformed to as the “Surviving Corporation.”

12 Any duly clected and inoumbent officer of KRS shall execute and file a
Coitificate of Merger with the Secretary of State of the State of Delaware.

5 Effective Time. The effective time of the Merger shall be 12:01 AM Bastem
Standard Time on January- 1, 2009 (the “Effective Time™).

3. Bifect e Merger.

31  The Merger shall have the cffects set forth in Section 251 of the DGCL. Without
limiting the generality of the foregoing, and subject therelo, at the Effective Titme, oll the
properties, rights, privileges, powers and franchises of KECI shafl vest in the Swviving
Cotporation, and il debis, liabilities and duties of KECI shall become the debts, liabilities and
duties of the Surviving Corporation.

3.2 From time to time, as and when required by the Surviving Cotporation or by its
successors or assigns, there shall be executed and delivered on behalf of KECI such deeds and
other instruments, and there shall be taken or czused to be taken by it such further and other
actions as shall be appropriate or necessary in order to vest or perfect in or copfirm of record or
otherwise by the Surviving Corporation the title to and possession of ail of the propeities, rights,
privileges, powets end franchises of KFCI and otherwise to carry out the purposes of this
Agreement, and the duly elected and incumbent offfcers of the Sutviving Corporation are fully
authorized in the name znd on behalf of K¥CI or otherwise to take any and all such action and to
excoute and deliver any and a1l such doeds and other instraments in connection threwith.

4. Certificate of Inc ion. The Certificate of Incorporation of KRS, as in effect
immediately before the Effective Time, shall be the Certificate of lcorporation of the Surviving
Cotperation provided, however, that the following amendment to such Certificate of
Incorporation shall be effected by the Merger, namely the first article thereof shall be struck out
in its entirety and the following new first article shall be substituted in lieu of said article:

“FIRST. — The name of the Corporation is Kércher Nosth America,
ne. (the “Corporation”).”

5. Ry-Laws end Directors pnd Officers.

5.1 The By-Laws of KRS, as in effect immediately before the Effective Time, shall
be the By Laws of the Swviving Corporation uniil thereafter amended as provided by the
DGCL, the Centificate of Incorporation of the Surviving Corporation and such By-Laws.

5.2  The Board of Directors of KRS immediately before the Effective Time shall be
the Board of Directors of the Swviving Corporation, and the officers of KRS in office
immediately before the Effective Time shall be the initia) officers of the Surviving Corporation,
in each case until their successors are duly elected or appointed. I, at the Bffective Time, a

2
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vacancy shall exist on the Board.of Directors of the Surviving Corporation or in any office of the
Suarviving Corporation, such vacancy may thereafter be fifled in the manner provided by the
DGCL and the By-Laws of the Surviving Cotporation.

6, Capital Stock, Each share of capital stock of KRS issued and ovfstanding
jmmediately before the Effective Time shail yemain fssued and outstanding and shall be
unaffected by the Merger.

7. iscellansous.

7.1 This Agreement may be terminated and the Merger abandotied at any time prior
to the Effective Time by either of KFCI o KRS,

72 This Agreement may be amended at any time ptior to the Effective Time by an
agreement in writing by KFCI and KRS,

73 This Agreement may be exeonted jn any number of courderparts, cach of which
shall be deemed an. original, but all of which together shall constitute one and the same
instrument,

74  This Agreement shall be interpreted in accerdance with the substantive laws of
the State of Delaware, without regard to conflicts of law principles.

IN WITNESS WHEREOF, the pattics have executed this Agreement as of the day and
year first above written.

KARCHER FLOOR CARE, INC.

C: ;0 o/ 7 [
By 3N 'Q,M,;,,#ﬂ A AL
Narge: Dennis Meagh

Title: President and Chief Executive Officer

KARCHER RESIDENTIAL SOLUTIONS, INC,

Sl s |
By N\ JgANAA, IAAMY 11,
Name: Dennis Meagher
Title: President and Chigf Executive Officer

DM3WR6Y399.2
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The uwndersigned, Thomas Brendel, herehy cortifics that be is the duly elected and
incumbent Secretary of Kircher Restdential Solutions, Inc. (the *Company™). a Dilaware
corporation, ard that he is authorized by the Company to execute and deliver this Certificate on
behalf of the Company. Under such authority and in such capacity as Secrctaty of the Company,
the undersigned fiwther certifies as follows:

The Plan and Agreement of Merger to which this Certificare ig attached has been adopred
by & unanimous written action of the Company’s Board of Directors pursuant to Scctions 141(1)
and 251(b) of the DGCL and with the approval in writing of its sole stockholder pursuant to
Sections 228 and 251(¢) of the DGCL. e e
{r’//{,/""’f

i ./") -
T v
& Y/
i)

Name: Thmnﬁrmdcﬁ
Secretary of Karcher Residential Solutions, Inc.

DMAB6LI80 2
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The undersigned; Thomas Brendel, hereby certifies that he o is the duly eclected and
spournibent Secretary of K#rcher Floor Care, Inc. (the “Company™), a Delaware corporation, and
that he is authorized by the Company to execute and deliver this Certificate on behalf of the
Company. Under such authority and in such capaeity as Secretary of the Company, the
wndersigned further certifics as follows:

The Plan and Agreement of Merger to which this Certificate is attached has been adopted
by a unanimous written action of the Company®s Board of Directors pursuant to Sections 141(f)
and 251(b) of the DGCL and with the approval in writing of its sole stockholder pursuant fo
Sections 228 and 251{c) of the DGCL. i

w7
N A A
SR (R e ok

o bammitad ard

o
2
Name: Thomas Brendel
Secretary of Karcher Floor Care, Inc.
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