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To the Commissioner of Patents and Trademarks: Please record the attached origi%@nﬁﬁ%z%}g&py thereof.

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

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

[ 1 individual(s) [ 1 Association Internal Address:
[ 1 General Partnership [ ] Limited Partnership Street Address: 301 West Military Road
[x] Corporation-State Wisconsin q oﬂ q Y Rothschild, Wisconsin 54474
[ 1 Other e
[ ] Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? [x] Yes [ 1 No [ ] Association
{ 1 General Partnership
3. Nature of conveyance: i 1 Limited Partnership
[x] Corporation-State Delaware _
[ ] Assignment [x] Merger [ ] Other ~ -
[ ] Security Agreement [ ] Change of Name
[ 1 Other If assignee is not domiciled in the United States, a domestic
representative designation is attached: [ ] yes [x] no
Execution Date: May 31, 1996 (D esignations must be a separate document from assignment)

Aclditional name(s) & address(es} attached? [ ] Yes [x] No

4. Application number{s) or registration number(s): /’ /&& 46?
/

A. Trademark Application No.(s) B. Trademark Registration No.(s)

1,1 02,469)

Additional numbers attached? [ ] Yes [x] No

5. Name and address of party to whom correspondence 6. Total number of applications and registrations
Concerning document should be mailed: INVOIVE: . . [1]

Name: Peter C. Lando

Address: WOLF, GREENFIELD & SACKS, P.C. 7. Total fee (37 CFR 3.4} euueeiriiee e $ 40.00
Federal Reserve Plaza
600 Atlantic Avenue [x] Enclosed

Boston, MA 02210

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

8. Deposit Account No: 23/2825

DO NOT USE THIS SPACE

9o ‘
9. Statement and signature ]
To the best of my knowledge and belief, the f ?frmat/on is true and correct and any atta&hed copy Is a true
Peter C. Lando

copy of the original document. /
Name of Person Signing #

Total number of pages including cover sheet, attachments, and document;a‘] 11

‘i LLUCAEY

"’6 __September 17, 1998
Date

4 Signature

LV

Mail documents to be recorded with required cover sheet information {'§
Box Assignment, Commissioner of Patents and Trademarks, Washington, D.€5 2023l
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T ;i,)‘* :
ARYICLES OF MERGER
 ara oFr
36 mAY3l P2 : AP RO ENVIRONMENTAL, INC,
AND
V.5, FLTER/ZIMYVRO, INC.

To tho Secretary of Jtatn
Sinte of Wisconsin:

Pursuant ¢9 ths provisions of the Wisconsin Buginoss Corporation Law, the
domestic businoas carporation and the foreign business corporation horsin named do
hereby submit the followiag Astioles of Mexger purcnant fo 180.110S and 180.1107.

1. Annexet hereto and made & part besvof is the Plgn of Merger for
merglay Zimpro Bavinoumental, Inc., a Wisconsin cozporation, with
and into V.8, Piliew/Zimpro, Yno., a Delaware corporation, s approved
by rosolution adopted at 2 mesting by the Roand of Directors of Zimpro
Environmental, Inc. on May 31, 1996 and by resolutlun gdopted at a
meeting by the Besrd of Directors of U.S, Filter/Zimpro, Inc. on May
31. 1996,

2. With teepect to Zimpra Environmental, Inc., the Plan of Morger wus
approved in accordance with the provisions of Section 180.1103 of the
Wisconsin Business Corporation Law.

3. Ths merger of Zimpro Environmental, Inc. with and into U.S.
Fllict/Zimpro, Yuc. is peamitied by the laws of the jurlsdiction of
organization of U.S. Filter/Zimpro, Inc. and haz been authorized in
compliance with said Iaws,

4. ‘I'ie effective ime and date of the merger hovedn provided for shall be
ths date and time thet e Articles of Merger arc duly fileg with the
Wisconsin Secrotary of State. '

PIY-4OPSSN.1
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5. Agreement, of Megser en File. An execited Agreement and Plon of
Merger 1s on file at the principal placa of buslness of the Surviving Corporation, whish Is
located at 301 W. Military Road, Rothschild, Wisconsin 54474,

6. Copy of Sgresment, of Mergex. A copy of tho Agreemont of Merger will
be furnished by tho Surviving Corporation on request and withont cost, to any srockholder of

aither of the Congtituent Corporations.

7. Authavized Caplial Stock of Zinspro Bnelconmental. Isunedistaly prior
to the effective date of the Merger these were 1,000 anthorized shares of Common Stock, par
vatue 5.01, of Zimpeo Emvitonseental.

[This space intentionally left blank.]
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TN WITNESS WHERROR, this Ceriificate of Merger has boon oxcented as of
this st day of May, 1996.

U.S. FILTER/ZIMPRO, INC.

@M@z COgpspco
By: -Ramian C fe) Z

Title: Vice Prosident
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CERTIFICATE OF MERGER
or
ZIVIPRO ENVIRONMENTAY,, INC.
INTO
U.B. FILTER/ZIMFRO, IMC.

Under Section 252 of the
Dealaware General Corporation Law

Purmuant to Sectlon 252(c) of to Delaware Genmral Corporation Law
("DGCL"), U.8. FRilter/Zimpro, Inc., a Delaware corporation ("USFZ"), hereby certifios the
Tollawlng In connection with tho marger (the "Morger") of Zimpro Bnvironinental, Inc., a
Wisconsin corporadon. ("Zimpro Eavironmental”), with and into USEZ:

1. Name and State of Incerporgtipn. The nomoes and sates of incorporation
of Zimpro Environmontal and USFZ, which aro the only constituent. corporations In the

Mezger (the “Constituent Corporations™), aro

Name State of Incorporation
Zimpro Environmesntal, Inc. Wirconsin
1J.S. Filtor/Zimpro, Inc. Delaware

2. Agzreement of Marpgr. The Agreement and Pl of Merger, cated as of
May 31, 1996 by and between 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 Bavironmental and USFZ in accordance with
the provisions of Section 180.1101 of the Wisconsin Business Corporation Law and Sections
103 and 252 of the DGCL, m.spmtivoly.

3. MMRW The namo of the corporation surviving
the Morger i "U.S. Filter/Zimpro, Ync.* (the “Surviving Corporation™).

4. Cartificate SO¥Y jop. nr G ¥
of Incorpomtion of UISEZ in affect hnmedmmly pdor to oonaumwa,ﬁon of tho morger aha]l be
the Certificate of Incorporation of the Surviving Corpomution.

PY1-6n2760. 1
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Hxscuted on May 31, 1996

ZIMI'RO BNVIRONIVMENTAL, INC.

Ni S LY Y C. GEopdro

Title: S TPCcTY

U.S. FILTER/ZIMPRO, INC.

This dacument wan Sraftsd by:

KIRKPATRICK & LOCKHART Lx»
1500 Oliver Boilding

Pittsburgh, PA 15222

ATTIN: €Cindy Sahish

—

" e TATE OF WISCONSIN
[, SIATR o;lwgcous
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AGREBMENT AND PLAN OF l\dBRGE!i

THIS IS AN AGREEMENT AND FLAN OF MERGER dated as of May 31,
1996 ("Agreement') by nnd betwesn Zimpro Bavironmental, Inc., a Wisconsin corporation
("Zimpro*), and U.S. Filter/Zimpro, Inc., a Delaware corporation ("New Zimpro"). Zimpro
ad New Zimpro are somctimes horeinafter colloctively refened to as the "Comstitusnt
Corporations.”

BACKGROUND

In order to take advantage of a more modem corporate law statute and a more
fully-developed body of corporate case law, the respective Boanis of Directors of the Constituont
Carporations have duly approved this Agreement and its execution and delivery.

IHRMS
Tho parties hereto agree as follows:
Article I

Mprger. Subject to the terms and conditlons hercof, at the Effcotive Time
(as defined in Article I hereof) Zimpro shall be merged with and into New Zimpro (the
"Merges”) pursuant to the provisions of the Wisconsin Business Corporation Law and the
Delaware General Corporation Law, tha sepamte corporate axdstanco of Zimpro shall ceate, and
New Zimpro shall be the surviving corporation ("Surviving Corporation™) and comtinve its
existence vndey Delaware law under the name “U.§ Filier/Zimpro, Inc.”

. At the effective time of tho Merger, the Surviving
Corporation shall possess all the rights, privileges, powers and franchises as well of a public as
of a private nature, and be subject to all the restrictions, disabilities and duties of each of the
Constitwent Corporations; and all and singular, the rights, privileges, powers and franchises of
each of the Constiment Corporations, and all property, real, personal and mixed, and all debts
due to any of said Constiment Corporations on whatever account, as well for stock subacriptions
as all other things in action or bvlonging to each of such coyporations ahall be vested in the
Surviving Coyporation; and a1l property, rights, privilsges, powers and franchises, and all and
cvery other intereat shall be thoreaftor as effectually the property of the Surviving Corpormation
as thoy were of the several and respective Constituent Corporations, and the title to any real
estate vested by deed or othorwiso in any of such Constituent Corporations, shall not revest or
be in any way impaired by reason of this Agreement; but all rights of cveditors and all Hons
upon any property of any of said Constituent Corporations shall be preserved unimpaired, and
#l debts, liabllitlas and dutics of tha respective Constituent Corporations shall thenceforth attach

PIT-60BR19.1
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10 said Sorviving Corporation, and may be cnforced against it to the same extent as iff aaid debta,
Liabilities and duties had been fncurred nr contracted by it. '

Sharcholder Approyal. Subscguent to the sxecution of this Agroemont,
Zimpro and New Zimpro shall submit this Agreemcnt to cach of its shayeholders for their

approval pursyant to the applicable provisions of the Wisconsin Business Corpomtion Yaw and
the Delawars Geneml Corporation Law, rospestively.

Instruments of Metrger. Following the approval of this Agreement Dy the
sbharcholders of Zimpro, npon flffiiment or waiver of the other conditions specified in Artiole
IV hercof and provided that this Agreemsnt has not been terminated pursuant to Aatlele V
hereof, the parties hercto will cause the Merger to be consummated by filing with the Sccretary
of State of the State of Wisconsin the appropriate Articles of Merger (the "Articies of Merger™)
and with the Secretary of State of the Stato of Delaware the approprinte Ceriificaie of Merger
("Cestificate of Merger”), each duly executed between and by Zimpro and New Zimpro in
accordance with the gespeciive requivements of the Wisconasin Business Corporation law,
Delaware Geperal Corporation Law and thiz Agmomant.

Bffective [ime. The Merger shall become cffective as of iie dam and thme
thar the Artloles of Morger are duly filed with the Secretaries of State (such date and time being
herein sometimes refemed 10 as the "Effectve Time®).

Axtjcle 1]

Cenificatg of Incorporation; Bylaws. The Certificate of Incorpowtion of
the Surviving Corporation shall be the same as the Certificato of Incorporation of New Zimpro

ar in effoct at the Effectlve Thne without furthor shameholder motion. 'The Bylawa of the
Surviving Corporation shall be the same as the Bylaws of New Zimpro in effect i the Bffectlve
Time without further sharcholder action.

Dircctors, The directors of New Zimpio immediately prior to the
Effective Time shall continue as the directors of the Surviving Corparation after the Bifective
Time, to hold office until the expiration of their current terms, or their prior msignaﬁon,
removal or death,

Qfficars. . The officers of New Zinpro hnmediately pnor to the Bﬂective
Time shall continits as the officers of the Surviving Coxporation after the Effective Time, to hold
offico untdl af the ploasurs of the Board of Directors of the Stiviving Corporntion.

Article I

Convemion of 8tock. Ar the Bffcctive Thno:
Hach share of the common stock, $,01 par valuo per share, of Zimpro ("Zimpro Common
Stock™) issucd and outstanding immediately prior to the Hffective Time and each share of

P1-65480,1 ' 2
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Zimpro Common Stock held in Zimpro’s treasury jmmcedintely prios to the Effective Time shall,
withour any action on the part of the hnldar thoreof, be canceled and no cash, pecurities or other
considezation shall be delivered in oxchange thevefor, Fach share of Common Stock, $.01 par
valuc, of New Zimpro lssucd and guistanding {mmediany prlor 1o the Blrecilve Time, shatl,
without any action on the part of the holder theyeof, aulomatically be converted into one share
of Common Stock, par value $.01 per sharo, of the Suryvlying Corporation.

Ankicle YV

Conditip! r- Consummstion of the Merper {8 subject to the
satisfaction of the following conditions on or hafore the Fiffective Time:

Sharchplder Approval. The Merger shall have received the requisiie
appraval of the sols sharcholder of Zimpro and New Zimpro;

Third Pasty Congents. All segnired conseuts of third parties with respect
to the transacrion: contamplated by this Agresmnent are obtained.

These conclition regarding third-parry consents set forth aove may bs waived in the disevetion
of the Board of Directors of the Company.

Axticle V

Modificatica snd_Tormioation. . Notwithatanding satisfaction of the
conditlons set forth in Article IV horeof, at any time before the Effective Time, (a) this
Agrosment pwy be modified in any manner not inconzistent with its gencml purpose by the
Roards of Directors of Zimpro and New Zimpro, provided that uo modification, unless adopted
and approved by the shareholdars of Zimpro in the mammer presorlbed under Wisconsin law,
shall @) change the amount or kind of ghares t0 be recelved as a result of the Marger following
the approval of this Agreement by the shareholders of Zimpro, (i) changs any of the terms of
the Certificate of Tncorporation or (i) change the torms of this Agresment, if any such change
would adversely affect the shareholders of Zimpro; and (&) this Agreement may be terminated
and abandomed, or ite consummation deferred for a reasonable period, if in the, opinion of
Zimpro's Board of Divectors, or in the cass of deferral, of an authorlzed officer, such action
would be in the best inferests of Zinproe and its ghareholdess.

Funther Assuranges. From {ime to thae, as and when reguired by the
Surviving Corpovation or by {is successors or assigns, there shall be executed and delivered on
behalfl of Zjmpro such deeds and other instruments, and-there shall te taken or caused to be
taken by it all spch futher and other action, as stmll bo approprizio, advisable or necessary in
order to vest, perfect or coifirm, of record or otherwisce, in the Surviving Corporativn the tide
to acd possession of all proporty, intorsets, aswots, zights, privileges, immunitics, powers,
franchises and mithority of Zimpro, and otherwiss to carry out ths purposes of this Agrcoment,
and the officet and directors of the Surviving Corporation are fully suthorized in the namo and

Pi-63680.1 3
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on behalf of Zimpro or otherwite, (0 take any and all such action and to executs and dchver Any
and all such deeds and otier instmmenta.

Qoveping Law, This Agreeracet shall be goveriied by amxl construed In
accordanoe with the laws of the State of Wisconsin, and the State of Delaware.

[This space intentionally 1ol blank.)
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I WITHESS WHEREOF, the partics bereto have execuwd this Agreement as
of the day wnd yesr firmt above writien.

Zimpro Bavhwonmantal, Inc.

70165’21):/»}’\' - ?

U.8. Filter/Zimpro, Tnie.

By: —MW—J CG) Pgrg

V{ e [LasmesT

_"

- giaTE or wﬁusm

T

' TGLAS L/ FOLLETTE
\ Dgé};_hgmn Y'0F STATE
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