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- Delaware . .

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT "MERIT INDUSTRIES INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN
GOOD STANDING AND HAS A LEGAL CORPORATE EXISTENCE NOT HAVING
BEEN CANCELLED OR DISSOLVED SO FAR AS THE RECORDS OF THIS OFFICE
'SHOW AND IS DULY AUTHORIZED TO TRANSACT BUSINESS.

THE FOLLOWING DOCUMENTS HAVE BEEN FILED:

CERTIFICATE OF INCORPORATION, FILED THE SIXTH DAY OF AUGUST,
A.D. 1998, AT 2:45 O’CLOCK P.M.

CERTIFICATE OF AMENDMENT, CHANGING ITS NAME FROM “MERIT
ACQUISITION CORP." TO "MERIT INDUSTRIES INC.", FILED THE
TWENTY-FIRST DAY OF AUGUST, A.D. 1998, AT 1 O’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE
AFORESAID CORPORATION.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES
HAVE BEEN PAID TO DATE.

Farnmat sdmmitoe Pt oo’

Harriet Smith Windsor, Secretary of State

2928931 8310 AUTHENTICATION: 1854895

020415414 | ' DATE: 06-26-02
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Delaware

The ‘First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREEY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "MERIT INDUSTRIES INC." AS
RECEIVED AND FILED IN THIS QFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

- _._CERTIFICATE OF INCORPORATION, FILED THE SIXTH DAY OF AUGUST, . ._ .
A.D. 1998, AT 2:45 O’'CLOCK P .M.

CERTIFICATE Of AMENDMENT , CHANGING ITS NAME FROM "MERIT
ACQUISITION CORP.* TO *MERIT INDUSTRIES INC.", FILED THE
TWENTY-FIRST DAY OF AUGUST, A.D. 1998, AT 1 O’CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

\24&AAAi,t';Jivu;tﬁ/ga&;«oL¢¢AJ

Harriet Smith Windsor, Secretary of State

AUTHENTICATION: 1854896

2928931 8100H
020415414 DATE: 06-26-02
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 02:45 PM 08/06/1998
981309590 ~ 2928931

CERTIFICATE OF INCORPORATION
of
MERIT ACQUISITION CORP.

1. Name. The name of the corporation is Merit Acquisition Corp. (the
"Corporation”).

2. Registered Office and Registered Agent. The registered office of the
Corporation in the State of Delaware is located at Corporation Trust Center, 1209 Orange Steect,

in the City of Wilmington, County of New Castle. The name and address of the Corparation's

registered agent is The Corparation Trust Company, Corporation Trust Center, 1209 Orange
Street, Wilmington, Delaware 19801.

3. Compotate Purposes. The purpose of the Corporation is to engage in any
lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware (the “Corporation Law™).

4 Authorized Capital The tatal number of shares of all classes of capital
stock which the Corporation shall have authority to issue is 1,000 shares of common stock, par
value $0.01 per share (the “Stock*).

The powers, preferences and rights and the qualifications, limitations and
restrictions of the Stock are as set forth below:

() Dividends. When, as and if dividends are declared on the Stock, whether

payable in cash, in property or in securities of the Corporation, the holders of shares of the Stock
shall be entitled to share equally, share for share, in such dividends.

()  Voting Rights. Except as otherwise provided by law and this Certificate of ?‘
Incorporation, the holders of shares of the Stack shall be eatitled to one vote per share on all ’ '
matters ta be voted on by the Stockholders of the Corporation.

(c)  No holder of the Stock shall, except as provided herein, be entitled as 2
matter of right to subscribe for or purchase, or have any preemptive right with respect to, any part
of any new or additional issue of stock of any class whatsoever, or of securities convertible into
any stock of any class whatsocver, whether now-or hereafter authorized and whether issued for
cash or other consideration or by way of dividend.

. Maanagement of Business The following provisions are inserted for the
management of the business and for the conduct of the affairs of the Corporation, and for further
definition, limitation and regulation of the powers of the Corporation and of its directors and

stockholders:
5.1  By-Laws. ~The original By-Laws of the Corporation shall be adopted by
the sole incorporator. 1n furtherance and not in limitation of the powers conferred by statute, the

WSuoaTak\WDiflos Disk2@Synem@NYuicarmeritiosmpeud doe
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Board of Directors is expressly authorized to adopt, amend or repeal the By-Laws of the
Corporstion.

5.2  Number and Electign of Directors. The number of directors from time to
time shall be fixed by, or in the manner provided in, the By-Laws of the Corporation. The
election of directors need nat be by written balloe unless the By-Laws of the Corporation so
provide.

6.  Indemnification by the Corparation. Liability of Directars. The directocs of
the Corporation shall be entitled to the benefits of all limitations on the liability of directors

generally that are now or hereafier become available under the Corporation Law, and the
Corporation shall indemnify all persons whom it is permitted to indemnify to the full extent
permnitted by Section 145 of the Corporation Law, as amended ftom time to time. Without
limiting the generality of the foregoing, no director of tha Corporation shall be liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a directar,
except for liability (i) for any breach of the director's duty of loyalty to the Corporation oc its
stockholders, (ii) for acts or omissions not in good faith ar which involve intentional misconduct
or a knowing violation of law, (iii) under Section 174 of the Corporation Law, or (iv) for any
trangaction from which the director derived an improper personal benefit. Any repeal or
modification of this Section 6 shall be prospective only, and shall not affect, to the detriment of
any director, any limitation on the personal liability of a director of the Corporation existing at the
time of such repeal or modification.

7. Incorporator. The name and mailing address of the tole incorporator is as

follows:
Name Mailing Address
Catherine Sicari Dechert Price & Rhoads
30 Rockefeller Plaza

New York, New York 10112

The undersigned, being the sole incorporator hereinbefore named, for the purpose
of forming a corporation pursuant to the General Corporation Law of the State of Delaware, does
make this Certificate, hereby declaring and certifying that the facts herein stated are true, and
accordingly has hereunto set her hand this 6th day of August, 1998.

Lt flw
7 =5
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. STATE OF DELAWARE
-21-88 FR] 12:47 SECRETARY OF STATH', U<
DIVISION OF CORPORATIONS
FILED 01:00 PM 08/21/1998

981330221 - 2928931

CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORFORATION OF
MERIT ACQUISITION CORP.

Pursuant to Section 242 of the General Corporation Law of the State of Delaware:

MERIT ACQUISITION CORP,, a corporation organized and existing under and
by virtue of the General Corporation Law of the State of Delaware (the “Corporation™), DOES
HEREBY CERTIFY:

FIRST. That, hy means of certificates of consent of the snle director and sole
siockholder of Lthe Corporation, resulutions were duly sdopted setting forth proposed
amendments to the Certificats of Incorporation of the Corporation, and declaring said

-amendment 10 be advisablc; and that the resolution setting forth said proposed -
smendmems is as follows: '

RESOLVED., thai the Certificate of Lcorporstion of the
Corparation be amended by; (1) deleting tha terms “MERIT
ACQUISITION CORP.” where they appear in the heading of the
Certificate of Incorporation of the Corporation and adding in lieu
thereof the terms "MERIT INDUSTRIES INC.™, and (Z) deleting
Article 1 of the Certificaws of Incorporation of the Corporation and
adding in lieu thereof the following net Article 1:

1. NAME. The name of the corporation is MERIT
INDUSTRIES INC. (the “Corporation™).

SECOND: That said amendments were suthorized by the sole stockholder of the
Corporation, by means of a certiticate of consent of said stockholder.

THIRD: That sid amendments were duly adopted in sccordance with the
provisions of Section 242 of the General Corparation Law of the State of Delaware.

IN WITNESS WHEREOQOF, the Corporation has caused this Certificate to be
sizned by its officers thereto duly authorized this de  day of August, 1998.

By:
Voot AL
Naun.mbe:‘t’l‘-‘fgsinmna
Title: Vice President and
Asgistant Secretary
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