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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 OWNERSHIP, WHICH MERGES:

"LDAG ACQUISITION CORP.'", A DELAWARE CORPORATION,

WITH AND INTO "HAYWARD INDUSTRIES, INC.'" UNDER THE NAME OF
“"HAYWARD INDUSTRIES, INC.”, A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF NEW JERSEY, AS RECEIVED AND FILED
IN THIS OFFICE ON THE TWENTY-SECOND DAY OF DECEMBER, A.D. 2020,
AT 1:08 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY

OF DECEMBER, A.D. 2020 AT 11:20 O'CLOCK P.M.

Authentication: 204395965
Date: 12-22-20

4522128 8100M
SR# 20208729801

You may verify this certificate online at corp.delaware.gov/authver.shtml
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State of Delaware
Recvetary ol Siate
Biesstore of Lorporations
Defivered 8107 PM12222028
FILED G088 PM 1222283

SR 20208729861 - FileNumber 6983323 CERTIFICATE OF OWNERSHIP AND MERGER

of

LDAG ACQUISITION CORP.
{a Delaware corporation)

into
HAYWARD INDUSTRIES, INC.
(a New Jersey corporation)
It 1s hereby certified that:

FIRST: Hayward Industries, Inc. (“Hayward Industries”) is a business corporation
of the State of New Jersey.

SECOND: Hayward Industries is the owner of all of the issued and outstanding shares
of stock of LDAG Acqusition Corp. (“"LDAG”) which is a business corporation of the State of

Delaware,

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

FOURTH: Hayward Industries hereby merges LDAG into Hayward Industries effective
as of 11:20 p.m, Eastern Standard Time on December 31, 2020 (the “Effective Time™),

FIFTH: The following is a copy of the resolutions adopted as of December 1, 2020,
by the Board of Directors of Hayward Industries approving the merger of LDAG with and into
Hayward Industries:

WHEREAS, HAYWARD INDUSTRIES, INC. a New Jersey
corporation (“Hayward Industries”), owns all of the issued and outstanding
shares of the common stock, $.01 par value, of LDAG ACQUISITION CORP., a
Delaware corporation (“LDAG™); and

WHEREAS, this Board of Directors has determmed that the merger of
LDAG 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 interests of Hayward Industries;

NOW, THEREFORE, BE IT RESOLVED, that this Board of Directors

1
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hereby approves the following Plan of Merger for merging LDAG with and into
Hayward Industries:

“1. Hayward Industries, Inc., which is a business corporation
of the State of New Jersey and is the owner of all of the
outstanding shares of LDAG Acquisition Corp., which is a
business corporation of the State of Delaware, hereby merges
LDAG Acquisition Corp. with and into Hayward Industries,
Inc. pursuant to the provisions of the Delaware General
Corporation Law and of the New Jersey Business
Corporation Act, effective as of 11:20 p.m. Eastern Standard
Time on December 31, 2020 (the “Effective Time™).

2. The separate existence of LDAG Acquisition Corp. shall
cease upon the Effective Time of the merger pursuant to the
provisions of the laws of the jurisdiction of its organization;
and Hayward Industries, Inc. shall continue its existence as
the surviving corporation pursuant to the provisions of the
New Jersey Business Corporation Act.

3. The issued and outstanding shares of LDAG Acquisition
Corp. shall not be converied in any manner, but each said
share that is issued as of the Effective Time of the merger
shall be surrendered and cancelled.

4. The issued and outstanding shares of Hayward Industries,
Inc. shall not be converted in any manner, but each said share
that 1s issued and outstanding as of the Effective Time of the
merger shall continue to represent one issued and outstanding
share of Hayward Industries, Inc.

5. The Board of Directors and the proper officers of
Hayward Industries, Inc. are hereby authorized, empowered,
and directed to do any and all acts and things, and to make,
execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary,
proper, or convenient to carry out or put into effect any of the
provisions of this Plan of Merger or of the merger herein
provided for.

6. At any time prior to the Effective Time, notwithstanding
the approval of this Plan of Merger by the Board of Directors
of LDAG Acquisition Corp. and Hayward Industries, Inc.,

2
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this Plan of Merger may be terminated and the Merger may
be abandoned by the Board of Directors of Hayward
Industries, Inc.”

;and itis

FURTHER RESOLVED, that Hayward Industries does
hereby agree that it may be served with process in the State of
Delaware m any proceeding for enforcement of any obligation of
LDAG, as well as for enforcement of any obligation of Hayward
Industries arising from the merger herein provided for; does hereby
rrrevocably appoint the Secretary of State of the State of Delaware as
its agent to accept service of process in any such proceeding; and
does hereby specify the following address without the State of
Delaware to which a copy of such process shall be mailed by the
Secretary of State of the State of Delaware: Hayward Industries,
Inc., 400 Connell Dr., Ste. 6100, Berkeley Heights, NJ 07922; and it
is

FURTHER RESOLVED, that Hayward Industries shall
cause to be executed and filed and/or recorded the documents
prescribed by the laws of the State of Delaware, by the laws of the
State of New Jersey, and by the laws of any other appropriate
jurisdiction and will cause to be performed all necessary acts within
the jurisdiction of organization of LDAG and of Hayward Industries
and in any other appropriate jurisdiction; and it is

FURTHER RESOLVED, that the effective date of the
Certificate of Ownership and Merger setting forth a copy of these
resolutions shall be 11:20 p.m. Eastern Standard Time on December
31, 2020, and that, insofar as the General Corporation Law of the
State of Delaware shall govern the same, said time shall be the
effective merger time.

[Remainder of Page Intentionally Left Blank]
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DocuSign Envelope ID: FE008866-00F8-47 1F-B74F-IB13AATEFEER

IN WITNESS WHEREOF, the uwndersigned has execnted this Certificate of Ownership
and Merger as of Decerber 17, 2020,

HAYWARD INDUSTRIES, INC.

e D Sigitene by
E ‘5 . . .
By bt Relloan,
Nare " B Bolleran
Title; Chief Executive Officer and President

{Siguature Page to DE Certificate of Ownership and Merger of LDAG Acguisition Corp,
into Hayward Industries, Inc.]
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CERTIFICATE OF MERGER
OF
LDAG ACQUISITION CORP.
INTO
HAYWARD INDUSTRIES, INC.

Under Section 14A:10-5.1 and 14A:10-7 of the
New Jersey Business Corporation Act

ME]1 34364216v.7
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CERTIFICATE OF MERGER - FILED
OF DEC 22 2020
LDAG ACQUISITION CORP,  STATE TREASURER

(a Delaware corporation)

INTO

HAYWARD INDUSTRIES, INC.
(a New Jersey corporation)

To the Department of the Treasury
State of New Jersey

Pursuant to the provisions of Sections 14A:10-5.1 and 14A:10-7 of the New Jersey
Business Corporation Act, it is hereby certified that:

FIRST: The name of the subsidiary corporation, which is a business
corporation organized under the laws of the State of Delaware, is LDAG Acquisition Corp.
(“LDAG™).

SECOND:  The name of the parent corporation, which is a business corporation
organized under the laws of the State of New Jersey, is Hayward Industries, Inc. (“Hayward
Industries”). The New Jersey Identification Number of Hayward Industries is 4465526000.

THIRD: The number of outstanding shares of LDAG is one hundred (100), all
of which are of one class, and all of which are owned by Hayward Industries.

FOURTH: The following is the Plan of Merger for merging LDAG with and
into Hayward Industries as approved by the Board of Directors of Hayward Indusiries as of
December 1, 2020:

“1. Hayward Industries, Inc., which is a business corporation
of the State of New Jersey and is the owner of all of the
outstanding shares of LDAG Acquisition Corp., which is a
business corporation of the State of Delaware, hereby merges
LDAG Acquisition Corp. with and into Hayward Industries,
Inc. pursuant fo the provisions of the Delaware General
Corporation Law and of the New Jersey Business
Corporation Act, effective as of 11:20 p.m. Eastern Standard
Time on December 31, 2020 (the “Effective Time™).

2. The separate existence of LDAG Acquisition Corp. shall
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cease upon the Effective Time of the merger pursuant to the
provisions of the laws of the jurisdiction of its organization;
and Hayward Industries, Inc. shall continue its existence as
the surviving corporation pursuant to the provisions of the
New Jersey Business Corporation Act.

3. The issued and outstanding shares of LDAG Acquisition
Corp. shall not be converted in any manner, but each said
share that is issued and outstanding as of the Effective Time
of the merger shall be surrendered and cancelled.

4. The issued and outstanding shares of Hayward Industries,
Inc. shall not be converted in any manner, but each said share
that is issued and outstanding as of the Effective Time of the
merger shall continue to represent one issued share of
Hayward Industries, Inc.

5. The Board of Directors and the proper officers of
Hayward Industries, Inc. are hereby authorized, empowered,
and directed to do any and all acts and things, and to make,
execute, deliver, file, and/or record any and all instruments,
papers, and documents which shall be or become necessary,
proper, or convenient to carry out or put into effect any of the
provisions of this Plan of Merger or of the merger herein
provided for.

0. At any time prior to the Effective Time, notwithstanding
the approval of this Plan of Merger by the Board of Directors
of LDAG Acquisition Corp. and Hayward Industries, Inc.,
this Plan of Merger may be terminated and the Merger may
be abandoned by the Board of Directors of Hayward
Industries, Inc.”

FIFTH: Neither the certificate of incorporation of Hayward Industries nor the
certificate of incorporation of LDAG requires the approval of its shareholders to authorize the
merger herein certified.

SIXTH: The applicable provisions of the laws of the jurisdiction of
organization of LDAG relating to the merger of LDAG with and into Hayward Industries will have
been complied with upon compliance with any of the filing and recording requirements thereof.

SEVENTH: Hayward Industries will continue its existence as the surviving
corporation pursuant to the provisions of the New Jersey Business Corporation Act.

EIGHTH:  The merger herein certified shall become effective in the State of
New Jersey at 11:20 p.m. Eastern Standard Time on December 31, 2020.
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IN WITHESS WHEREDF, the undersigned have executed this Certificate of Merger as of
Dlecember 17, 2020.

LBAG ACQUISITION CORP.

{M'Dceus%éned bw
By bovin Holluran
Natmet NE0tH Hollerat:
Title: Chief Bxecutive Offtcer and President

HAYWARD INDUSTRIES, INC.

f.m.l}i};:usi_f_mpzi e

By bwin felloran
NS et olleran
Title: Chief Executive Officer and President

[Sisviature Page fo NECertilieate of Merger of LDAG Hlo Hayweard Tndustries, ]
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STATE OF NEW JERSEY
DEPARTMENT OF TREASURY
FILING CERTIFICATION (CERTIFIED COPY)
4465526000

HAYWARD INDUSTRIES, INC.

I, the Treasurer of the State of New Jersey,
do hereby certify, that the above named business
did file and record in this department the below
listed document(s) and that the foregoing is a
true copy of the
Certificate of Merger filed December 22nd, 2020
as the same is taken from and compared with the
original(s) filed in this office on the date set
forth on each instrument and now remaining on file
and of record in my office.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and affixed
my Official Seal at Trenton, this
24th dav of December. 2020

A M

Elizabeth Maher Muoio

Certificate Number: 142623945 State Treasurer

Verify this cerfificate online ar

hips:www.njportal.com/DOR/Musinessrecords/Validate. aspx
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