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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):
Zimpro Environmental, Inc.

[ ] individual(s)

[ ] General Partnership

[x] Corporation-State Wisconsin
[ ] Other

[ 1 Association
[ ] Limited Partnership

Additional name(s} of conveying partylies) attached? [ ] Yes [x] No

3. Nature of conveyance:

[ 1 Assignment [x] Merger
[ ] Security Agreement [ 1 Change of Name
[ 1 Other

Execution Date: May 31, 1996

2. Name and address of receiving party(ies)

Name: U.S. Filter/Zimpro, Inc.

Internal Address:

Street Address: 301 West Military Road
Rothschild, Wisconsin 54474

[ 1 Individual(s) citizenship

[ ] Association

[ 1 General Partnership

[ 1 Limited Partnership

[x] Corporation-State_Delaware
[ ] Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: [} yes [ ] no
(Designations must be a separate document from assignment)
Additional name(s) & addressles) attached? [ ] Yes [ ] No

4. 4pplication number(s) or registration number(s):

A. Trademark Application No.(s)

B. Trademark Registration No.(s)
1,100,171

Additional numbers attached? [ ] Yes [x] No

5. Name and address of party to whom correspondence
Concerning document should be mailed:

Name: Peter C. Lando

Address: WOLF, GREENFIELD & SACKS, P.C.
Federal Reserve Plaza
600 Atlantic Avenue
Boston, MA 02210

6. Total number of applications and registrations

INVOIVE: ... [11]
7. Total fee (37 CFR 3.41).c.ivviiiiiiiiiininennen, $ 40.00
[x] Enclosed

[ 1 Authorized to be charged to deposit account
The Commmissioner is authorized to charge:

8. Deposit Account No: 23/2825
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9. Statement and signature
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copy of the original document. /

Peter C. Lando
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CERTIFICATE OF MERGER
or
ZIMPRO ENVIRONMENTAL, XNC.
INTO
U.8. FILTER/ZMFRO, 1IC.

Under Section 252 of the
Dalaware General Corporation Law

Pursuant to Section 252(c) of Hio Delaware Genoral Corporation Law
("DGCL"), U.S. Fllecrthnpm Inc., a Delaware corporation ("USFZ"), hereby certifies the
followlng in connection with the marger (fhe “Morger") of Zimpro Bavironmental, Inc., &
Wiscousie corporadon ("Zimpro Eavironmental”), with and into USFZ:

1. Namse and State of Incorporatipn. The pamoes and states of incorporation
of Zimpro Environwmontal and USFZ, which aro the only constituent corporations In the

Merger (the “Constimaent Coyporations™), aro

Namg State of Incorporation
Zimpro Environmental, Inc. Wisconzin
U.S. Filtor/Zimpro, Inc. Delaware

2. Agreoment of Merpgr. Tho Agreement and Plan of Merger, dafed as of
May 31, 1996 by and betweea Zimpro Bavironmental and USFZ (“Agreoment of Merger")
setting forth the terms and conditions of the Merger, bas been approved, adopted, certified,
executed and acknowledged by each of Zimpro Bnviroonental and USPZ in accordance with
the provisions of Section 180.1101 of the Wisconsin Business Corporation Law and Sestlons
103 and 252 of the DGCL, respectively.

3. Namo of Surylving Corporasion. The namo of the corpomton surviving
the Morger is "U.S. Filter/Zimpro, Inc." (thc *Surviving Corporation”).

of Incotpomtlon of USFZm affeethnmadwnly puor to oonmmmaﬁon of tho morger shall be
the Certificate of Incorporation of the Surviving Corporation.
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S. Agreement of Mexger on Filo. An executed Agrosment and Flan of
Morger is on flie at the principal placs of business of the Surviving Corporation, whish [s
located at 301 W. Military Road, Rothschlld, Wisconsin 54474,

6. Copy of Agresment of Morger. A copy of the Agreemont of Merger will
bo furnished by the Surviving Corpomtion on request and withont cost, to any stockholder of
clthor of the Constituent Corporations.

7. Authorized Caplial Stock of Zimpro Enviconmeptal. Immediataly prior

10 the effective date of the Merger there were 1,000 anthorized shares of Common Stock, par
valtue 5.0], of Zimpeo Buvironmantal,

[This spaco intentionally left blank.]
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IN WITNESS WHERROR, this Certificate of Merger has b £
this 31st duy of May, 1986, gor oen exceuted 08 o

U.S. FILTER/ZIMPRO, INC.

c -

1 o
By: -Rimian €. Georpine
Title: Vice Pregident
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ARTICLES OF MERGER
oy or
JoRAY 3! P12 * 2fnmmo Evvmorn AL, INC.
AND
U.S. FILTRR/ZIMYRO, INC.

Ta thoe Secretary of Stata
Siate of Wiseonsin:

Pursuant $9 ths provisions of the Wiaconsin Bnsinoss Corporation YLaw, the
domestic businass carporation and the foreign business corpomtion horein named do
hereby eubmit the following Artloles of Merzer pursuant to 180.1105 end 180.1107.

1. Anngzed hegeto and made a past heroof is ihe Plan of Merger for
merglng Zimpro Bavironmentsl, Inc., a8 Wisconsin cosporation, with
and into V.8, Filtew/Zimpro, Ino., = Delaware corporation, as approved
by rezolotion adopted at a meeting by (he Board of Directors of Zimpro
Envionmental, Inc, on May 31, 1996 and by resolution adopted at a
mocting by the Board of Directors of U.S, Filter/Zimpro, Juc, on May
31, 1996.

2. With respect to Zimpro Environmental, Inc., the Plan of Moxger was
approved in socordance with the provisions of Section 180.1103 of the
Wisconstn Business Corporation Law,

3. The merger of Zimpro Buvironmentsl, Inc. with and into U.S,
Fllier/Zimpro, Tnc. is permitted by the laws of the jurlsdiction of
organization of U.S, Filter/Zimpro, Inc. and has been amtliorized in
conipliance with sald laws,

4. ‘It effective tims and dats of the merger haraln provided for shall be
tha date and time that the Amicles of Merger are duly filed with the
Wisconsin Secretary of Stats, '

PEi-409540.1
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Hxscuted on May 31, 1996

0 ENVIRONMENTAL, INC.

B . l »
<V
Title;
KIRKPATRICK & LOCKHART Ly
1500 Oliver Boilding
Pittsbumho PA lmz
.’”; Sm'o;mwé TONSIN
bR :
] JN 388
. ] ETiE
L DG ian o OFETATE "
-2-
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AGREBMENT AND PLAN OF MERGER

THIS IS AN AGREEMENT AND PLAN OF MERGER dated as of May 31,
1996 ("Agreement') by nnd betwesn Zimpro Bavironmental, Inc., o Wisoonsin corpomtion
("Zimpro"), and U.S. Filter/Zimpro, Ine., a Delaware corporation ("New Zimpro"). Zimpro
and New Zimpro are sometimes hereinafter colloctively refened to as the “Counstituent
Corporations.*

BACKGROUND

Tn order to take advantage of a more modern corporats law statue and a more
fully-developed body of corporats case law, the respective Boanis of Directors of the Constituont
Carporations have duly approved this Agrecment and ita execution and delivery.

TERMS
Tho pattios hereto ngree as follows:

Asticle X

Morger. Subject 10 the tarms and conditlons hercof, at the Effeotive Time
{as defined in Article I hercof) Zimpro shall be morged with and into New Zimpro (the
"Metger”) pursuant to the provisions of the Wisconsin Business Carporation Law and the
Delaware Genaral Corporation Law, tha separata corpomte existence of Zimpro shall cease, and
New Zimpro shall be the surviving corporation ("Surviving Corporation”) and comtinve itg
existonce under Delaware law under the name “U.S Filwr/Zimpro, Inc.”

Effect of Merger. At fhe effoctive time of tho Marger, the Surviving
Corporation shall possess gll tho rights, privileges, powers and franchises as well of a public as
of a private nature, and be subjoct to all the restrictions, disabilities and dutles of each of the
Constitvent Corporations; and all and singular, ths rights, privileges, powers and franchises of
each of the Constifuent Corporations, and all property, real, personal and mixed, and all debts
due to any of sald Constituent Corporations on whatsver account, ns well for stock subscriptions
as all other things in action or belonging to each of such cosporstions shall bo vested in the
Surviving Curporation; and sl property, rights, privilages, powars and franchises, and «ll and
every other interaat ghall be (horeaftor as effoctually the property of the Surviving Corporation
s thoy wero of the several and respective Constituent Corporations, and the title to any real
estats vested by deed ar otharwise in any of such Constituent Corporations, shall not soyect or
be in auy way impaired by reason of this Agreement; but all rights of oreditors and all Nons
upon any property of any of sald Constituent Corporations shall be preserved usimpaired, and
A1l debts, liabjlitles and dutins of tha tespective Constituent Corporations shall thenceforth attach

P11-608R10.9
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to seid Surviving Corporation, and may be coforced against It to the same extent as if a1id debts,
liabilities and dutiee had been incurred or contmeted by it.

Sharsholidor Approval.  Subsequont to the execurion of wis Agroement,
Zimpro and New Zimpro shall submis this Agreement to each of Its shareholders for tholr

approval pursyant to the appHeable provisions of the Wiscousin Business Corpormtion Law and
the Delawars Genexmal Corporation Law, mespestively.

. Following the approval of this Agreement by the
sbarcholders of Zimpro, upon fulffiment or waiver of the other conditlons gpecified in Article
IV hercof and provided that this Agreemsnt has not been terminated pursuant. to Axticle V
bereof, the parties harcto will cause the Merger to be consumsmated by filing with the Secretary
of State of the State of Wisconsin the appropriate Articles of Merger (the "Articles of Merger™)
and with the Sceretary of State of the Stato of Delaware the approprins Cerdficzte of Merger
(“Certificate of Merger™), each duly executed between and by Zimpro and New Zimpro in
accordance with the respective requirements of the Wisconsin Business Corporation Law,
Delaware General Corporation Law and thi: Agroomant.

Bffcctive Time. Ths Merger shall become cffectivo as of she dato and time
that the Actlcles of Merger are duly filed with the Secretaries of State (such date and time belng
herein sometimes refarred o 83 the "Eifective Time™).

Axticle 1]

Certificata of Incorporation: Bylaws. The Cortificats of Incorpomtion of
the Surviving Corporation shall bs thie same s the Certificato of Incorporation of New Zimpro
as in effoct at the REffectlve Timo without further shareholder action. ‘Tho Bylawa of the
Surviving Corporation shall be the same as the Bylaws of New Zimpro in effect at the Bffectlve
Time without furthar sharcholder action.

Dircctors.  The directors .of Now Zimpro immediately prior to the
Rffective Time shall continue s the diroctors of the Surviving Cormparation after the Bifective
Time, to hold office until the expiration of their curront tonms, or their prior rosignation,
removal or death, : :

Qfficars. . The officars of New Zimpro hmnediatelypnorto the Rffective

Timo shall continit as the officers of the Surviving Cozporation after the Effectivo Tim, to hold
affice untl af the pleasurw of the Board of Directors of the Surviving Corporation.

Arntlcle JT

Convomion of Siogk. At the Bffective Timo:
Each share of the common stock, $.01 par valuo per share, of Zimpro ("Zimpro Common
Stock™) imued and outstanding Immedistely prior to the Bifective Time and cach share of
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Zimpro Common Stock held i Zimpro’s treasury fmmediately prios to the Bffestive Time shall,
without any action on the part of tho boldar thareof, be canceled and no cash, secusitios of other
considerntion shall be delivered In exchange tharefor, Bach share of Common Stock, $.0% pay
value, of New Zimpro lasucd and owistanding immediany prior 1o the Bifeciive Tims, shall,
without any action on the part of tbe holder thereof, automatically be converted into one share
of Common Stock, par value §,01 pev sharo, of the Surviving Corporation.

Agigle YV

o Conditions to Merger. Consummation of the Merpar is subject to the
satisfaction of the following conditions on or before the Rffectlve Time:

Sharcholder Approval. The Merger shall have received the requisite
approval of the sole sharcholder of Zimpro and New Zimpro;

Third Paxty Consents. All voquired conseuts of third partles whth respect
to tha tranencrions contamplated by this Agresinent are obtolnod.

These condition regreding third-party consents set forth above may bs waived In thie discrotion
of the Board of Directors of the Company.

adticle V

Modiflentiun. apd_Tormination. . Notwithatanding satisfaction of the
conditlons set forth in Asticlo IV horeof, ot sny time bofore the Rffective Time, (a) this
Agroement iy be modified in any manner not inconzistent with fts gencral purpose by the
Roards of Directors of Zimpro and New Zimpro, providsd that no modification, wnless adopted
and approved by the sharehaldars of Zimpro in the manner presoribed under Wisconsia law,
shall () change the amount or Xind of shares to be recelved as a resnlt of the Mergar following
the approval of this Agreement by the sharoholdors of Zimpro, (D chango any of the terms of
the Certificate: of Incorporation or (iii) change the torms of this Agresment, if any such change
would adversely affect the sharcholders of Zimgro; and (b) this Agreement may be terminated
and abandoned, or its consummation doferrsd for a reasonable porind, if in the, opinlon of
Zimpro's Board of Directors, or in the case of deforral, of an authorlzed officer, such action
would be in the best interests of Zimpro and its shareholders,

o Euzhor Assymances. From time to thme, as and when required by the
Surviving Corporation or by iis successors or assigns, there shall be executed end dativered on
bebulf of Zimpro such dewds and other instruments, and-there shall be taken or cansad to be
taken by it all such fusther and othor action, as shall bo appropriate, 2dvisable or necessary in
order to vost, perfect or confirm, of record or otherwise, in the Surviving Corporation the titlo
to acd posssecion of all proposty, intorsats, mascts, xights, privileges, immualtics, powers,
franchises and muthorlty of Zimpro, and otherwiss to carry out thio purposes of this Agreoment,
and the offlcars and directors of the Surviving Corporation are fully suthorized in the nare and
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on behalf of Zimpro or otherwise, (o take any and all such action andtoexecuto and deliver any
20d all tuch deeds and other inswuments,

Qoveruing Law. This Agreemcet shall be governed by and constued )n
accoxdance with the laws of tho State of Wisoonalin, and the Statc of Delaware.

[This space intentionally left blank.]
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IN WITHNESS WHHREOF, the partics bercto have executed this Agreoment as
of the day snd yesr firnt above weitien,

Zimpro Bavironmontal, ¥nc.

»@@M@LC '
FresmoootT 7 |

U.S. Pllter/Zimpro, Ins.

G yfltz o
V(C.’L. / K’&’DV"T

r‘ .‘ﬁﬁﬁ‘ﬁﬁnsm T

‘ 3606 |
FOLLETTE

l
i UGLAS GUGLAS Us

STATE
V. SEQRETM\Y Of ¢
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