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FILED
DEC 2 6 2007
CERTIRICATE OF MERGER X R
o STATE TREASURER
YETECH, INC, R LSS alood
{a Delaware corporation)
INTO
HAYWARD INDUSTIRIES, INC.
(5 New Jergey eorpovation)
To fhe Depariment of the Treasury

Stite of Now Jersey

Pursuant to the provisions of Ssotiofis 14A:10-5.1 and 14A:10-7 of the New Jersey
Bustoesy Corporafion Act, it is hereby certifted that:

FIRST: The name of the subsidiary cowporation, whith s a business
cmporaz-on oganized under ths laws of the State of Delaware, is HnTECH Ing, P{‘H—TE ’)
O\Oe
SECOND: - The name of Bhe parent corporstion, which Is 2 business cmpoxanrm
organized ynder the laws of the State of New Jessey, is Haywerd Indnsiries, Ine. {“Hayward
Industries™}.

THIRD: The ramier of elitstanding shiares of B-YBCH is 1,000, all of which
sre of one £lass, und all of which are owned by Hayward Industries.

FOURTH:; The following is the Plan of Mesger for merging H-TECH into
Hayward Industries 2s approved by the Board of Directors of Hayward Indusiries as of December
19, 2007:

“1. Hayward Industries, Int., which is a business corporation of the
States of New Jersoy and is the owner of 2]l of the outstandi shases
of H-TECH, Inc., which is a business corporation of the Stute of
Delaware, herehy merges H-TECH, Ing. into Flayward Infnstries,
Tsic. purstant to the provisions of the Delaware Goneral Corporation
Law and of the New Jersey Business Corporation Ach,

2. The sepavate existence of H-TECH, Inc, shall cesge upon the
effective date of the merger pursiant to the provisions of the Jaws of
the judsdiotion of its vrgarization; and Fayward Industries, Ine, shall
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contione its existepce 25 the surviving corporation pursuant to the
provisions of the New Jersey Business Carporation Act.

3. The fasued shares of H-TECH, Inc. shall not be converted in any
amier, but exch, saidk share which is issued as of the effectlve date of
{Tic merper shall be sumendered and cancelled.

4. ‘ITe issved shares of Hayward Tndushags, Inc. shall nor be
converted in any manper, but each said share whick is fssued as of
the effective date of the merger shall continue 1 represent one issued
share of Hayward Tndustries, Inc.

5. The Roard of Direttars and the proper officers of Hoywand
Industdes, Ing, are hereby anthorized, empowered, and directed to do
any and a1l auts and things, and 1 make, execute, deliver, file, and/or
record ey and 21} insiloents, papers, and documents which shall be
or becomns necessary, proper, or convenient to carry out or put ko
effuct any of the provisions of this Plan of Mérger or of the merger
herein provided for."

FOFTH: Neither the certificats of inoorporation of Haywerd Indestries nor the
cettificate of ntorporstion of H-TECH remiires the approval of fts shareholders 1o authorize: the
merger hereln ¢xtified.

SEXH: The spplicable provisions of the laws of e Jurisdiotion of
orpsnization of B-TECH relating 1 the merger of H-TECH into Hagward Tndustrics will have been
complied with spon compliance with any of tiie filing and recording requiresments thereof, '

SEVENTR: Hsyward Industdes will conthmue its existeoce a3 the sieviving
eosporation pursuant o the provisions of the New Jersey Business Corporation Act,

EXGHYY:  The morger herein centified shall become effective in the State of
' New Jersey on December 31, 2007. '
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Exeotmed ag of Dacendber 19, 2007

ATTEST: B-JBCH, INC.

Kailes Auirew 7, Digosd] '
Assleimt Pesidat .

ATTRST HAYWARD INDUSTRISS, INC

Audrew ¥, Dinpend
Ve President
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CERTIFICATE OF MERGER
OF
H-TECH, INC.
INTO
HAYWARD INDUSTRIES, INC.

Under Seofion 14A:10-5.1 and 14A:10-7 of the
New Jersey Bosiness Gorgoration Act

S (R4 a4
3624043
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Delaware ... .

The First State

I, HARRIET SMITR WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATVACHED IS A ITRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WRICH MERGES:

"H-TRCH, INC.", A DELAWARE CORPORATION,

WITH AND INTO "HAYWARD INDUSTRIES, INC." UNDER THE NAME OF
"EAYWARD INDUSTRIES, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE SIATE OF NEW JERSHY, AS RECEIVED AND FITED
IN THAIS OFFICE THE NINETEENTH DAY OF DECEMBER, A.D. 2007, AT
6:04 O'CLOCK P.M,

AND I DO HEREBY FURTUER czﬁﬂ'&*r THAY THE EFFECTIVE DATE OF
"THE AFORESAID CERTIFICATE OF OWNERSHIP Y& THE THIRTY-FIRST DAY
OF DECFMBER, A.D. Z007.

A FILED COPY OF YHIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASILE COONTY RECORDER OF DEEDS.

Harriat Smith Windsos, Secistary of State
AUTHENTICATION: 6257945

4478370 8Bio0m

071344188 DRTE: 12-20-07

You may verify this certificate online
at ¢orp.delawvaze, gov/authver, shiml
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Delivered 06:04 12/19/2007
FILED 06:04 Pd 12/19/2007
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CERTIFICATE OF OWNERSHIP AND MERGER
of

H"’]’ECH, mc»
{a Delaware corporation)

nto

HAYWARD INDUSTRIES, INC,
(4 New Jersey corporation)

Teis hereby certified that:

FIRST: Hayward Industries, fie. (herefuafier sometimes referred to as “Haywvard
Industries”) is a business corporation of the State of New Jersey,

SECOND;  Hayward Industries is the owner of alf of the ouistanding shares ‘of stock of
H-TRCH, Inc. (“BI-TRCH"} which is a business corporation of the State of Delavware. '

THIRD:; The laws of the jurisdiction of organization of Hayward Industries permit the
merger of & business corporation of that jurisdiction with a business carporation of another

Jurisdiction, ]
FOURTH:  Haywand [iostries hereby merges FTRCH into Hayward Industries.

HFTH; The following Is a copy of the resnlnﬁens adopted as of Deceniber 19, 2007,

by the Board of Directors of Hayward Industries to merge H-TECH into Kayward fndtstries:

WHEREAS, HAYWARD INDUSTRIES, INC., a New Jemsey
corporation (“Hepward Indostries™), owas all of the issued and outstanding
shares of the common stock, $.01 par value, of H-TECH, INC., 2 Delaware
corporation (“"H-TECH™); and

WHEREAS, this Board of Direttors has defermined hat the merger of H-
TECH into and with Hayward Industries, in accordance with the provisions of the
New Jersey Business Corporation Act and the Delaware General Corporation Law
would be advisable and in the best iiiterests of Hayward Industries;

ME} 65858958

PO ¢ ._..._..._._.._...,_WM.P,A,'F,E.B.. FFM.....,_..._._.._..‘...... e e
REEL: 043417 FRAME: 0592




NOW, THEREFORE, BE IT RESOLVED, that this Board of Directors hereby
approves thie following Plan of Merger for merging H-TECH and Hayward Industries:

1. Hayward Industrics, Inc., which is a business corperation
“of the State of New Jersey and is the owner of all of the
outstanding shares of H-TECH, Inc., which 15 2 business
corporation of the State of Delaware, hereby merges H-
TECH, Inc, into Hayward Industriss, Inc. pursuant 1o the
provisions of the Deélaware General Corporation Law and of
the New Jersey Business Corporation Act.

2. The ssparate existence of H-TECH, Inc. shall cease upon
-the effective date of the merger pursuarit to the provisions of
the laws of the huisdiction of iis organization; and Hayward
Industrles, fnc. shall comtinue ifs exisfence as the surviving
corporation pursuznt fo the provisions of the New Jorsey
Business Corporation Act.

3. The issued shares of H-TECH, Inc. shall nof be converted
in any manner, but each said share which is issued as of the
effective date of the merger shall be surrendeied and
cancelled. )

4, The issued shates of Hayward Industries, Iric. shall not be
converted in any manner, but each said share which is issued
ag of the effective dife of the merger shafl comtinue to
represent one fssued shave of Hayward Industries, Ine.

5, The Board of Directors and the proper officers of
Hayward Industeles, Inc. are hereby authorized, empowered,
and directed to do any and a1l acts and things, and fo make,
execiute, deliver, file, andfor record any and all instruments,
papers, and documents which shall be or become necessary,
proper, or convenient to carry out or puf info effeet any of the
provisions of this Plan of Merger or of the merger herein
provided for,”

;enditis

FURTHER RESOLVED, thet Hayward Industries does hersby
agree that it may be served with process in the State of Delaware in any
proceeding for enforcement of any obligation of H-TECH, as well as for
enforcement of sny obligation of Hayward Industrdes arising ffom the
merger herein provided for; does hereby irrevocably appoint the Secretary of
State of the State of Delaware as its agent to accept service of provess inany
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#nch proceeding; and dves ey spooify the fellowing editnss withoal the
State of Delawars to which a copy of such process shall be rpalied by the
Sectetary of State of the State of Delawars: Hiryward Indusirics, Inc., 620
Division Street, Hlizabeth, Now Jersey 07207; and it is

FURTHER RESOLVED, that Heywerd Indosties shall canse 10
be exsouted and filed andfor rocordod the documenits prescribed by the laws
of the State of Delaware, by the laws of the Stats of Now Jersey, and by the
hwsofmommmpﬁmwmwﬁﬂmwhpﬁmnndaﬂ
necessary scts within fhe juisdkiion of crganization of B-TECH and of
Hayward Industrics and in imy ofher sppropriats jurisdiclion; and itis

FORTHER RESOLVED, that the cffective time of the Cortificats
of Ownership and Mewger seiting forth & copy of these zesolutions shall be
Dessmber'31, 2007, and that, insofar ns the Genetal Corporation Law of the
Stafe of Delawase shall govern the same, sid time shall bo the offective

Executed a3 of Devarnber 19, 2007
ATTEST: HAYWARD INDUSTRIES, INC,
g 7
a :
owart Kaliey_/ Anrow 1, Diswand
Assistant Seorchury Vice Presl
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