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To the Commissioner of Patents and Trademarks; Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): 2. Name and address of receiving partylies)

Zimpro Environmental, Inc.
Name: U.S. Filter/Zimnpro, inc.

[ 1 individual(s) [ ] Association internal Address:
[ ] General Partnership { ] Limited Partnership Street Address: 301 West Military Road
[x] Corporation-State Wisconsin Rothschild, Wisconsin 54474
[ ] Other ’
. [ 1 Individual(s) citi hi

Additional namets) of canveying party(ies) attached? [x] Yes [ | No [l Associatiin) thizenship
TR - - { ] General Partnership

. Nature of conveyance: [ ] Limited Partnership

. [x] Corporation-State_Delawa

[ ] Assignment [x] Merger [ ]] Oth:r - =

1 1 Security Agreement [ ] Change of Name

[] Other If assignee is not domiciled in the United States, a domestic

representative daesignation i¢ attached: | ] yes [x] no

Execution Date: May 31, 1996 {Designations must be a separate dacument from assignmant)

Additional namael(s) & address{es) attached? [ ] Yes [x] No

4. Application number{s) or registration number(s);

A. Trademark Application No.{s) B. Trademark Registration No.(s)
923,799

Additionat numbers attched? [ ] Yas [x) No

5. Name and address of party to whom correspondence 6. Total number of applications and registrations
Concarning document should be mailed: VOIVEL oo e 1

Name: Peter C. Lando

Address: WOLF, GREENFIELD & SACKS, P.C. 7. Total fee (37 CFR 3.41}... ......... neerer e $ 40.00
Federal Reserve Plaza
600 Atlantic Avenue {x] Enclosed
Boston, MA 02210 11 Authorized to be charged 1o deposit account

The Commmisgsioner is authorized to charge:

8. Deposit Account No: 23/2826

DO NOT USE THIS SPACE

9. Statement and signature
To the best of my knowledge and belief, the foreg g infy rrnatlon Is rrue and correct and sny attached copy is a true

copy of the original document.

Peter C. Lando June 10,1998
Name of Person Signing Slgnature Date

Total number of pages including cover sheet, attachments, and document: [1 1]

Mail documents to be recorded with required cover sheet inforrnation to:
Box Assignment, Commissioner of Patents and Trademarks, Washington, D.C. 2023l
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CERTIFICATE OF MRRGER
or
ZIMPRO ENVIRONMENTAL, INC.
INTO
U.S. FILTER/ZIMPRO, INC.

Under Sectlon 252 of the
Delaware General Corporation Law

Purmant to Section 252(c) of e Delaware Genwral Corporation Law
("DGCL"), U.S. Fillar/Zimpeo, Inc., a Delaware corparation ("USFZ"), bereby certifies the
following in connection with tho merger (fhe “Morger") of Zimpro Bavironmental, Inc., a
Wiscunsin corporation ("Zimpro Bavironmental”), with and into USFZ:

1. Name and State of Incerpexatiun. The nemios and atates of incorporation
ufZimpro&whonmlandUsrz.chhmmeonlymMempmMnsmme
Mezger (the “Constirient Corporations”), aro

Namo Swte of Incorporation
Zimpro Environmental, Inc. Wisconsin
U.8. Filter/Zimpro, Inc. Delgware

2. Agrssmoent of Margsr. Tho Agreement and Plan of Merger, dated as of
May 31, 1996 by and between Zimpro Bavironmental and USFZ ("Apgreoment of Morgex*)
setting fosth the terms and conditions of the Marger, has been approved, adopted, cestified,
exscoted and acknowledged by each of Zimpro Bavironmental and USFZ i scoordance with
the provisions of Section 180.1101 of the Wisconsin Business Corponation Law and Seotions
103 and 292 of the DGCL, rospectively.

3. Name of Surviving Cerporatien. The name of the corpomtion surviving
the Moeger is "U.S. FiMor/Zimpro, Inc.* (tb: “Surviving Corporation*).

[mmmﬂmnfﬂﬂﬂhdh&hwybaﬂondhmﬂbc
mmamammwmw

PT4-£08780 . 1

OCT 24 *96 15:32 ' PAGE. 82

TRADEMARK
REEIL: 1750 FRAME: 0985



Oct 24 °9%  15:28  P.03
" pCT-24-98 10:11  From:S FILTER ; Y-4i4 P.OA/IT JobeiT2

S. Agresmont of Mexger an File. An execnted Agresment and Plan of
Mosger is on file st the principal placs of business of the Surviving Corposation, whish ts
located at 301 W. Military Roed, Rothschild, Wisconsin 54474,

6. Copy of Agreenent of Mexpar. A copy of the Agreemont of Merger wilt
bo furnished by tho Surviving Coxpomstion on request and withont cost, to any stockholder of
aither of the Coastituent Corporations.

7. Authorised Capltal Stock of Zigwe Enviconmental. Immedistaly prior

to the cffective date of the Merger these were 1,000 anthorized shares of Common Stock, par
valte 5.01, of Zimpro Bavironsnental,

[This space intentionally left blank.)
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IN WITNESS WHERBORF, this Certificate of Merger has boos exceuted as of
this 31st duy of May, 1996.

U.S. FILTBR/ZIMPRO, INC.

. -

By:
Title: Vice President

OCT 24 '96 15:33 PAGE. B4
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o
ARTICLES OF MERGER

36 wAY3l PIZ : 28nmmo mvmgfmmu. INC.

AND
U.S. FILTER/ZIMVRO, INC.

To the Becretary of State

State of Wiseonsin:

Pursuant ¢ the provisions of the Wisconsin Businoss Corpozation Law, the
domestic Imsinass carporation and the foreign business corporstion bensin named do
bereby submit the following Artioles of Merger pursuant to 180.1105 and 180.1107.

)0

pri-tbPssn.1

OCT 24 '96 15:33

Annexeq bereto and made 3 part hereof is the Plan of Marger for
merping Zimpro Baviranmental, Inc., 8 Wisconsin corparstion, with
and into U.S. Fikee/Zimpro, Inc., a Delaware corporation, as approved
by resolntion adopied at & meeting by the Buard of Directors of Zimpro
Environmental, Inc, on May 31, 1996 and by reeolution sdopted at a
mocting by the Board of Directors of U.S, Fikee/Zimpro, Inc. on May
31, 19%6.

With respect t0 Zimpro Environmeatal, Inc., the Plan of Meurger wus
approved in aocordance with the provislons of Section 180.1108 of the
Wisconsin Businees Corporation Law.

The mecger of Zimpro Environmental, Inc. with and fnto U.S.
Plter/Zimpro, Inc. i permiticd by the laws of the juriadiction of
organization of U.S. Filer/Zimpro, Inc. and has bees sdhorized in
compliance with said laws,

“Tho effective time and date of the merger hosein provided for shall bo

tho date and tme that the Artickes of Merger are duly filed with the
Wisconsin Secretasy of Siate. ’

PAGE. @S
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Bxecusted on May 31, 1996

This document was deaftad by

KIRKPATRICK & LOCKHART 1ur
1500 Oliver Beoflding

Pittsburgh, PA 15222

ATTN: Cindy Sabish

OCT 24 796 15134 ‘ PARGE . 26
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AGREEMENT AND PLAN OF MERGER

‘I'HISISANAGMANDMOFWMudmyM
1996 (“Agrvemmant") by and betwesn Zimpro Navironmeotal, Inc., a Wisconsin
(*Zimpro*), and U.S. Filter/Zimpro, Inc., nbdwmeuwmhn("ﬂcwzhpm
MmmmammmmwﬁMwub'w
Corporations *

BACKGROUND

hw-%wmm:ed&:mmm?uuwn&m&th
CQq)outlombtved\dylppwwd Wammmm

THRMS
Tho partics heteto agres as follows:
Asticle I

Momger. Subject 10 the terms and condirions heroof, a the Effective Time
(s defined in Asticle I hereof) Zimpro shall be merged with and into New Zimpeo (the
“Mesger") pursuant to the provisions of the Wisconsin Business Corporation Law and the
Delawnare General Cotporstion Law, the separate corporate axistance of Zimpro shall csase, and
New Zimpro shall be the surviving corporation ("Swrviviag Corporation”) and contime it
existence ynder Dalaware law under the name “U.S Filier/Zimpeo, Inc.”

Bifect of Mergez. At the effictive time of tho Macger, the Surviving
wmmmum‘rm powers aad franchises aa well of » public as
of a private pature, and be subject to all the vestrictions, disabifities and dutiss of esch of the

Constitvent Corporations; and all and singuiar, the rights, privileges, powers and franchises of
achnfﬁewcupom!m and all property, ml.pnauhndnkul and all debts
due to any of said Constitment Corporations on whatever scoount, as well for stock
as all other things I sotion or belonging to each of sech cosporations shell be vested in the
Surviving Cosporation; and all propesty, rigins, privileges, powers and franchises, and il and
cvery other interast shall be thersafior as effectually the property of the Swrviving Corposation

mmnmmwmc@mmmumnuym
muwmdbydndaownwmhmdmwcm.wmma
oon 2 proges " &u&:ﬁh;&m-‘;‘&a&;
n of any of sald
Eou.:mmuzmmmdmwncmmw thenosforth mtach

PI-40BRTD_1
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w0 said Surviving Corporation, and may be caforced against i 10 the same extent as if said debts,
liahilitics and dutist had been foourved or costracted by it.

Sharsholdor Approval Subssquem 1o the execuiton of This Agreemont,
Zimpro and New Zimpro shall submit this Agreement to oach of its sharebolders for sheir
spproval pursuant o the applicable provisions of the Wisconsin Business Corporation Law and
the Delaware General Corperstion Law, respectively.

Insruments of Margex. Following the approval of this Agreement by the
sharcholders of Zimpro, upon fhifMiment or waiver of the other conditions specified in Article
IV hereof and provided that this Agreement has not been terminated pursusnt o Asticle V
bereof, the parties hareto will cause the Merger 10 be consummatod by fi¥ing with the Secretary
of State of the Stato of Wisconsin the appropriate Articles of Merger (the "Articles of Merger”)
mmmswa:wdmsmdnﬂamm:pmmmotw
("Certificats of Merpes”), each duly executed betwoen and by Zimpro and New Zimpro in
accordance with the tespective requirements of the Wisconsin Pusiness Corporstion Law,
Delaware Genenal Corportion Law and this Agroement,

Biffoctive Time. The Merger shall become effective as of the dato and time
that the Asticics of Merger are duly filed with the Sacretaries of State (mach date and time being
herein sometimos roferved 10 as the “Bffective Time”).

Article 11

Certificata o Incorporation: Bylaws. The Certificate of Incorpomtion of
the Swurviving Corporation shall bs the mms as the Cestificate of Incorporstion of New Zimpro
an in offoct at the Rifective Time withont further sharsholder action. ‘The Bylaws of the
Surviving Corporstion shall be the same as the Bylaws of New Zimpro in effect at the Bffective
Time without further sharcholder action.

Dircctors.  The directors of New Zimpro immedistely prior o the
Bffective Time shall continne us the dimectors of the Surviving Camparstion after the Bifective
Time, to bold office mtil the expiration of their current torms, or their prior rosignation,

semoval or death,
mmmofMMmey L -t the Effective
Time shall continne as the officers of the Surviving Carportion after the Time, o hold
office wrtll at the pleasure of the Board of Directors of the Swrviving Corposstion.
Anticle I
At the Bffective Timo:

OCT 24 °96 15:35 PARGE. 88 .
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Zimpro Common Stock held in Zimpeo's treamry lmmedintely prics to the Rffeotive Time shall,
without any action on the part of the baldar thereof, be cancelad and no cash, sscutities of other

without any action oa the part of the holder theseof, astomatically be couverted Into one share
of Common Stock, par value $.01 pes shars, of the Sarviving Cosporation.

Adicle IV

Conditions 1o Mexger. Consunmstion of the Merper is subject to the
satisfaction of the folowing oonditions on or before the Hffective Time:

Sharcholder Appmval. The Merper shall have recaived the vequisite
sprroval of the sole sharcholder of Zémpro and New Zinpro,

Thixd Rarty Congents. All roquired copssuts of third pasties with vespect
to the tramanctions contamplated by this Agrsament are obisined.

These condition regucding chird-party conseats set forth above may bs walved in the discrotion
of the Board of Directors of the Company.

Atticle V

Modificatics. snd _Toomioiion. - Notwithataading satistaction of the
conditions set forth in Asticls IV horeof, @t any time bofore the Rffective Thue, (a) this
Agrosment my be modified in any manner not inconsisteut with #is gencenl purpose by the
Roards of Directors of Zimpro and New Zimpro, peovided that no modification, waless adopted
and zpproved by the shareholders of Zimpeo in the magmer presoribed under Wiscomsia haw,
sball (1) change the amoum or Xind of shares to be received as a resnlt of the Marger following
the approval of this Agreement by the sharoholders of Zimpro, (D changs any of the terme of
the Certificate of Incogporation or (i) change the terms of this Agreament, if any such change
would adversely affect the sharsholers of Zimpro; and (b) this Agrosment may be teemiasted
and sbandooed, or itz consommation deferred for a seasonable period, if in the opislon of
Zimpro's Bogrd of Directors, of in the case of defersal, of an authorized offiocr, suck action
would be in the best intorests of Zimpro and it sharsholdezs.

Puzthor AMusbnoes.  From fimo to time, as and when roquired by the
Surviving Corpovation or Dy i succossors or asigns, there shall be execuled snd detivared on
belnlf of Zimpro much deeds and other instraments, and there hall be taken or cansed to be
taken by & all such fusther and othor action, as shafl bo appropivto, agvisible or mecassary in
order to vost, pesfect of confirm, of reoord et otherwisc, In the Surviving Cosporstion the tido
to and possession of all puopesty, intorests, asects, zights, peivileges, bmmualtics, powers,
franchises and muthosity of Zimpro, and otherwise to onrry out the putposes of this Agreement,
and the afficers and directors of the Surviving Corporation are fully suthoriaed in the aaroe and

Py-68630. 1 3

OCT 24 '96 15:3¢ ! PAGE 09

TRADEMARK
REEIL: 1750 FRAME: 0992



. Oct 24 '96  15:31 P.10
OCT-24=3% 10:1¢  From:Us FILTER =818 PLIVL T Juvwi

on behalf of Zimpro or otherwise, mwanymmmlmumandwmmddelimmy
and all such decds and other stmments.

Qovaping Iaw. This Agreernort slall bo governed by and comscrued In
accagdanco with the laws of tho State of Wisconsin, and the Swte of Delawnre.

[This space intentionally laft blank.]
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DY WITNRESS WHHREOF, mmmhvemtedmhummmtn
of the day snd year firrt sbove written.

Zmpeo Bavivonmonatal, Inc.

: ! J’ﬂlll .
;%LW

0.8, Fiker/Zimpro, Tne.

By
-~ V(("'

{"‘ iwg"'iigiﬁ'nsm

UGLAS LA FO! T“

|. . BECRETARY OF 3¥
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