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CERTIFICATE OF MRERGER
or
ZIMPRO ENVIRONMENTAL, INC.
INTO
U.8. FILTER/ZIMPRO, IMC.

Under Section 252 of the
Dslaware General Corporation Law

Pumnant to Section 252(c) of the Delaware General Corporation Law
("DGCL"), U.S. Filier/Zimpro, Inc., a Delaware corporation ("USFZ"), hereby certifios the
following in connecticn with the merger (the "Morger”) of Zimpro Bavironmentzl, Inc., &
Wisconsin corporadon ("Zimpro Eavironmental”), with and into USFZ:

1. Name sand State of Incerporatign. The pamoes and suates of incorporation
of Zimpro Bnvironmontal and USFZ, which aro the only constituent corporations In the

Mexger (the “Constituent Corporations”™), aro

Name State of Incorporstion
Zimpro Environmental, Inc. Wisconsin
U.S. Filtor/Zimpro, Inc. Delaware

2. Agreement of Merpor. The Agreement and Plan of Merger, dated as of
May 31, 1996 by and betweea Zimpro Bnvironmantal and USFZ (" Agreement of Mearger*)
semngforththetemas and conditions of the Mzzger, bas been approved, adopted, certified,
executed and acknowledged by each of Zimpro Bavironmental and USFZ in accordance with
Tae provisions of Section 180.1101 of the Wisconsin Business Corporation Law and Seotions
103 and 252 of thc DGCL, rospectively.

3. Nnwe af Surviving Cerporasion. The name of the comporation surviving
the Morger is "U.S. Filter/Zimpro, Inc.” (tbe *Surviving Corporarion™).

oflncorpomﬂan ufUSPZm-f&cchnmmlypuotho muumuﬁonoftlwmargerahnnbc
the Certificats of Incorparation of the Surviving Casporation.

P11-6n27gn, 1
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S. Agreement of Mexger on File. An executed Agresment and Plan of
Merger is on file at the principal placs of bunlness of the Surviving Corporation, whioh is

located at 301 W. Military Roed, Rothschlld, Wisconsin 54474,

6. Copy of Agressmont of Merger. A copy of the Agreemont of Merger will
be furnished by the Surviving Corpomtion on request and without cost, to any stockholder of
olther of the Constituent Corporations.

7. Authorized Canlial Stock of 74 . Immedistaly prior

mpre Enviconmental
10 the effective date of the Merger there were 1,000 anthorized shaves of Common Stock, par
value $.0]1, of Zimpro Enviromnental.

[This space intentionally Jeft blank.]
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IN WITNBSS WHEREORF, this Certificate of Merger has boon exccuted as of
tlds 31st day of May, 1996.

U.S. FILTER/ZIMPRO, INC.

4l o Ll AD
By: mian C. Georrino __Z
Title: Viee Pregident
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ARTICLES OF MERGER

» &P OF
36 MAY 3l P2 & 28RO ENVIROMMENTAL, INC.
AND
U.S. FILTER/ZIMYRO, INC.
To the Secretary of State
State of Wisconsin:

Pursuarnt t9 the provisions of the Wisconein Bnsinoss Corporation Law, the
domestic fnisinass carporation and the foreign business corporation herein named do
horeby eubmit the following Artloles of Merger purcuant to 180.1105 and 180.1107.

1. Annexed hereto and made & part hereof is the Plan of Merger for
merging Zimpro Bavironmental, Inc., a Wisconsin cosporation, with
and into U.S. Filtew/Zinpro, Ino., a2 Delaware corporation, as approved
by rezolution adopted at a meeting by the Board of Direclors of Zimpro
Environmental, Inc. on May 31, 1996 and by resolution edopted at a
meeting by the Board of Directors of U.S. Filter/Zimpro, Inc. on May
31, 1996.

2. Wﬁhmpedbﬂmmﬂnﬂmmﬁal,tm.,ﬂw?hnofﬂugsm
approved in socordance with the provitions of Section 180.1103 of the
‘Wisconsin Business Corporation Law.

3. The merger of Zimpro Environmental, Inc. with and into U.S.
Fllter/Zimpro, Inc. is permiticd by the laws of the jurisdiction of
organization of U.S. Filter/Zimpro, Inc. and has been anthiorized in
compliance with said laws.

4, Tho sffective tims and dats of the merger harein provided for shall be
ths date and time thet the Articles of Merger are duly filed with ths
Wisconsin Secretery of Stats. ’

PLA-EODS40.Y
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Bxecuted on May 31, 1906

This document waa drafted hy:

KIRKPATRICK & LOCKHART, Lir
1500 Oliver Raflding

Pittsburgh, PA 15222

ATTN: Cindy Sahish
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AGREEMENT AND PLAN OF MERGER

THIS IS AN AGREEMENT AND PLAN OF MERGER dated as of May 31,
1996 ("Agreement*) by and betwesn Zimpro Environmeotnl, Inc., a Wisconsin oorperation
("Zimpro"), and U.S. Filter/Zimgro, Inc., 2 Delaware corpomtion ("New Zimpro"). Zimpro
and New Zimpro are sometimes hereinafier colloctively referred to as (he “Comstituent
Corporations.™

BACKGROUND

Io order to take advantage of a more modern corparats law statute and 8 more
fully-developed body of corporats case law, the respective Boanis of Directors of the Constituont
Corparations have duly approved this Agrecment and jta execution and delivery.

THRMS
Tho partics hereto agree as follows:
Artigle I

Mprger. Subject to the terms and conditions heroof, at the Effective Time
(as defined in Article I hercof) Zimpro shall be merged with and into New Zimpro (the
"Mesger") putsuant to the provisions of the Wisconsin Business Corporation Law and the
Delaware Genarsl Corporation Law, tha separata corporate axistence of Zimpro shell ceass, and
New Zimpro shall be the surviving corporation ("Snrviving Corporation®) and comtinne its
existence under Delaware law under the name “U.S Filver/Zimpro, Inc.®

Effect of Merger. At the affactive time of tho Marper, the Surviving
Corporation shall poszess all the rights, privileges, powers and franchises as well of a public as
of a private pature, and be subject to all the restrictions, disabilities and dutles of each of the
Constituent Corporations; and all and singular, the rights, privileges, powers and franchises of
each of the Constitnent Corporations, and all property, real, personal and mixed, and all debts
due to any of said Constituent Corporations on whataver account, as well for stock subscriptions
as all other thinge in action or bslonging to each of such corporations shall be vested in the
Surviving Cusporation; and all property, rights, priviloges, powers and franchises, and all and
cvery other interoat shall be thorcafter as cffectually the property of the Surviving Corpomtion
as thoy wero of the sevoral and respective Constituent Corporations, and the title 10 any real
estata vested by deed ar otharwise in any of such Constituent Corporations, shall not sovert or
be in any way impaired by reason of thic Agresment; bt all xigits of oveditors and all loens
upoD any property of any of said Constituent Corporations shall be preserved waimpaired, and
11 debts, Labilies and duties of tha respective Constituent Corporations shall thenceforth attach

PIt-60BR1O_1

OCT 24 '96 15:34 ' TRADEMARK PAGE . §7

REEL: 001937 FRAME: 0180



. Oct 24 '96  15:30 P.08
0CT-24-38 10:13  From:US FILTER 181" T.ver 1k Suw wre

1o seid Surviving Corporation, and may be caforced against it to the same extent as if’ said debis,
liahilities and dutist had been incurred or contracted by it.

Sharcholdor Approysl Subssquems to the execurion of this Agreemont,
‘Zimpro and New Zimpro ahall submit this Agreement to oach of Its shareholders for their
#ppraval pursuant to the applicable provisions of the Wisconsin Business Corpomtion Law and
the Delaware General Corporation Law, respeotively.

Instruments of Merger. Following the approval of this Agreement by the
sharchalders of Zimpro, upon fulffllment or waiver of the other conditions specified in Article
IV hercof and provided that this Agreement has not been terminated pursuant to Article V
bereof, the parties harcto will cause the Merger 10 be consummated by filing with the Secretary
of State of the Stute of Wiscongin the appropriate Articles of Merger (the "Axticles of Merger”)
and with the Sccrotary of Statc of the Stato of Delaware the approprinte Cerdficzte of Merger
("Certificate of Merger™), each duly executed betwoen and by Zimpro and New Zimpro in
accordance with the respective requirements of the Wisconsin Business Corporation Law,
Delaware General Corporation Law and thic Agroement,

Bffective Time. Ths Merger shall become cffective as of the date and time
that the Articles of Marger are duly filed with the Secretaries of State (such date and time being
herein sometimes referred to 8s the “Bffoctive Time*).

Axticle I

Certificats of Incorporation: Bylaws. The Certificate of Incorporation of
the Surviving Corporation shall be the same as the Certificats of Incorporation of New Zimpro
as in effact at the Bffective Time without further shareholder motion. 'The Bylawa of the
Surviving Corparatian shall be the same as the Bylaws of New Zimpro in effect at the Bffective
Time without furthar sharcholer action.

Dircctors.  The directors of New Zimpro immediately prior to the
Effective Time shall continue as the dimsctors of the Surviving Corporation afier the Bifective
Time, to hold office until the expiration of their current tonms, or their prior rosignation,
removal ar death, ‘ :

Officars. . The officers of New Zimpro immediately prior 1o the Effective
Timo shall continuo as the officers of the Surviving Corporation after the Effective Tims, o hold
office untdl at the pleasuro of the Board of Directors of the Surviving Corpomation.

Anice IT

Convumion of Stock. At the Bffective Timo:
Bach share of the common stock, $.01 par valuo per share, of Zimpro ("Zimpro Common
Stock™) isued and outstanding immedistely prior to the Bffective Time and each share of

P! -65400, 1 ' 2

OCT 24 '96 15:35 i .
PAGE. P8
TRADEMARK
REEL: 001937 FRAME: 0181



. Oct 24 '96  15:3 P.09
0CT-24-05 10:13  From:US FILTER : R el Yl

Zimpro Common Stock held in Zimpro’s treasury immediately prios to the Bffective Time ahall,
without any action on the part of tho haldar thereof, be cancaled and no cash, securities of other
consideraton shall be delivered in exchange tharefor. Bach share of Common Stock, $.01 par
value, of New Zimpio lasucd and ourstanding immediatly prior w the Bifecive Thmo, shall,
without any action on the part of the holder thereof, antomatically be converted into one share
of Common Stock, par value $.01 per sharo, of the Surviving Corporation.

Asicle YV

Conditiops to Merger. Consummsation of the Mespar is subject to the
satisfaction of the following conditions on or hefore the Bffective Time:

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

Third Rarty Consents. All soquired conssats of third parties with respect
to the trananctions contemplated by this Agreemeat are obtainoed.

These contlition regucding third-pasty consents et forth above may bs walved in the discrotion
of the Board of Directors of the Company.

Axticla V.

Maodifiention. and Tormination. . Notwithatanding satisfaction of the
conditions set forth in Articls IV horecf, ot any time bofore the Bffective Time, (a) this

Agroament oy be modified in any manner unot inconristent with its gencinl purpose by the
Roards of Directors of Zimpro and New Zimpro, provided that no modification, ynless adopted
and approved by the sharebolders of Zimpro in the mammer prescribed under Wisconsin law,
sball () change the amount or kind of shares to be received as a resnlt of the Merger following
the approval of this Agreement by the sharcholders of Zimpro, (i chango auy of the terms of
the Certificate of Incozporation or (iii) change the tems of this Agreement, if any such change
would adversely affect the shareholdexs of Zimpro; and (b) this Agreement may be terminated
and abandoned, or its consummation deferred for a reasonable perind, if in the opinion of
Zimpro's Board of Directors, or in the case of deferral, of an authorized officer, such action
would be in the best interests of Zimpro and its shareholdezs.

Funthor Assymances. From time to time, as and when required by the
Surviving Corporation or by its successors or assigns, there shall be executed and delivered on
belalf of Zimpro such deeds ang other instruments, and-there shall be taken or caused to be
taken by it all snch fusther and other action, as sball bs appropsiato, zdvisable or necessary in
onder to vost, perfect or confirm, of reoord or otherwisc, in the Surviving Corpomation the titlo
to and posssesion of all property, intoreats, asscts, rights, privileges, immualtics, powers,
franchises and authority of Zimpro, and otherwise to carry out tho putposes of this Agrecoment,
and the officets and divectors of the Surviving Corporation are fully suthorized in the name and

PI-63630.1 3

OCT 24 '96 15:36 ' :
TRADEMARRE - @3

REEL: 001937 FRAME: 0182



- Oct 24 '96 15 31 P. 10
OCT-24-86 10:14 Froe:US FILTER T=dif P.IASAE dUUBIe

on behalf of Zimpro orotberwm,toukcmyandaumchacﬂonandwmwand dchveruny
and all cuch decds and othier instmmenta.

Qoyeming Law. This Agreomacet shall be governed by and construed In
accordanoe with the laws of tho State of Wiaconain, and the State of Delaware.

[This space intentionally left biank.]
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DY WITHESS WHHREOF, the partics hereto have exemted this Agreement as
of the day and yesr firrt above written.

Zimpro Bavhonmantal, Inc.

»@M@ﬁ_@é gg; s
LESTDATT

U.S. Fitter/Zimpro, Tno.

@Mmﬁ

V{ et [T

. &UGE OF WECONSIN —

; JnR 319%

GLAS LA TOLLETTE
- EgQRETAnY OF STATE
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