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1. Name of conveying party(ies): ’ I 4 me and address of receiving party(ies)
Zimpro Environmental, Inc. Y. g = AR
Tz m@ N BT Name: U.S. FilteriZimpro, Inc.
[1 Individual(s) . ﬁ”\&;gﬂdn 7 6= 1 ML Internal Address:
[1General Partnership {‘ﬁdﬂed Partnership ‘\,'n :Street Address: 301 W. Military Road
[X] Corporation-Wisconsin S iy Rothschild, Wisconsin 54474
[]Other W AN 2.5 2000 i ¥
T e 114 4 [1 Individual(s) citizenship
Additional name(s) of conveying party(ies) cr\q_d? [x]Yes{INo _ . ,...--——J [ ] Association
‘ S [1 General Partnership
3. Nature of conveyance: ———1~"[ ] Limited Partnership
[X] Carporation-Delaware
[ 1 Assignment [X] Merger . W[‘];Othﬁr
[] Security Agreement [1Change of Name N
[]Other If assignee is not domiciled in the United S:ates, a domestic representative designation
is attached: []yes[]no
Execution Date: M ay 31,1996 (Designations must be a separate document from assignment)

Additional name(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)
959,824

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: VOB oo [1]
Name: Peter C. Lando
Address: WOLF, GREENFIELD & SACKS, P.C. 7. Total fee (37 CFR 341)...cvcrieere e, $40.00
Federal Reserve Plaza [1Enclosed
600 Atlantic Avenue [X] Please charge all applicable fees to Deposit Account No. 50/0214.
Boston, MA 02210 \
1\
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9. Statement and signature v /
To the best of my knowledge and beljgf, tf%gg@fm ation is true and correct and any attached copy is a true copy of the original document.

Peter C. Lando 4 ‘rﬁMW u 2’3,. 200 |
Name S Signature Date /
Total number of pages including cover sheet, attachments, and document: [ 11 ]

Mail documents to be recorded with required cover sheet information to:
Box Assignment, Commissioner of Patents and Trademarks, Washington, D.C. 20231

505520.1
TRADEMARK

REEL: 002232 FRAME: 0732



Dct 24 'S8 15:27 P.0O2
" 2T-24-36 10:1)  Prom:US FILTER T-114 P.OV12 Job~BT2

CERTIFICATE OF MERGER
or
ZIMPRO ONVIRONMENTAL, XINC.
INTO
U.8. FILTER/ZIMFRO, IMC.

Under Section 252 of the
Deinware General Corporatian Law

Pummant to Sectlon 252(c) of e Delaware Genornl Corporation Law
("DGCL"), U.S. Rilta/Zimpro, Inc., a Delaware corporation ("USFZ"), hereby certifiss the -
" followlng in connecticn with the marger (fhe “Morper”) of Zimpro Bavironmental, Inc., 2
Wiscunsin corporation ("Zimpro Eavironmental”), with and into USFZ:

1. Namsand State of Incorporation. The nonies and states of incorporation
of Zimpro Environinontal and USFZ, which arc the only constitient corporations In ths

Mezger (the "Constituent Cospornons™), aro

Name Swte of Incorporstion
Zimpro Environmeqtal, Inc. Wisconsin
U.S. Filtor/Z{mpro, Inc. Delaware

2. Agreement of Merpgr. Tho Agreement and Plan of Merger, dated a5 of
May 31, 1996 by and betweea Zimpro Bavironmesntal and USFZ ("Agreement of Marger”) |

setting forth the terms and conditions of the Merger, bas been approved, adopted, certified,
execoted and ackmowledged by each of Zimpro Baviraomental and USPRZ in accordance with

the provisions of Section 180.1101 of the Wisconsin Business Corporation 1Law and Seotians
103 and 252 of the DGCL, mpectrvoty

3. Nawe of Surriving Gorporsiion. The pams of the corpomton surviving
the Morger is "U.S. Filtnr/Zimpro, Inc,” (the “Surviving Coxpomtm ).

of!.noorpomﬁon nfUS‘FZm cfﬁecthnmedxa:alypuor ho ommmnoﬂhn merger ahall be
the Certificats of Incorpomation of the Surviving Carporation.

pri-602700 .1
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5. Azmmgnm An executed Agreement and Plan of
Mesger is on flle at the principal place of buainess aof the Surviving Corporation, whish s

locatzd at 301 W. Milimary Road, Rothscllld, Wisconsin 54474,

6. Copy of Agressnent of Marger. A copy of the Agreement of Mergor will
bo furnished by tits Surviving Corpomtion on request and without cost, to any stockhalder of
alther of the Constltuent Cosporations.

7. Amn&nd&rmmmmmml Immediataly prior
to ths effecttve date of the Merger these were 1,000 anthorized shares of Common Stoc.k, par
value $.0], of Zimpro Buvironmnensal.

[This spaco intentiopally left blank.)
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IN WITNESS WHEREORF, this Certificats of Merger has boen exceuted as of
this 31st day of May, 1986.

U.S. FILTER/ZIMPRO, INC.

" Title: Vice Prosident

OCT 24 *96 15:33 . PAGE. 24 .
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ARTICLES OF MERGER
i OF
36AY3] FIZ @ 28narno ENVIRONMENTAL, INC.
AND
V.S. FILTER/ZIMFRO, INC.

To the Secretary of Stats
State of Wisconsing

Pursuant 2 the provisions of the Wisconsin Businoes Corporstion Law, the
domestic husiness carpamtion and the foreign business corporation harein named do
hareby eubmit the following Artloles of Msrger purcuant to 180.1105 end 180.1107.

1. Annezed boreto and made a part hereof is the Plgn of Merger for
werging Zimpro Baviranmantzl, Inc., 8 Wisconsin corporation, with
and into U.S. Fiket/Zimpro, Ino., 2 Delaware camporation, as approved
by resolution adopted a1 a meeting by fhe Board of Directory of Zimpro
Enviroamentsl, Inc. on May 31, 1956 and by resolutlun zdopted at a
mesting by the Board of Directors of U.S. Fllter/Zimpro, Inc, on May
31, 1996,

2. Wﬂhtap&thﬂmmﬁnviwmﬁd,lnc-,theﬂmof&(&gum
approved in socnrdance with the provisions of Section 180.1103 of the

Wisconsin Business Corporation Law.

3. Ths merger of Zimpro Bovironmental, Inc. with and into U.S.
Filice/Zimpro, Inc. is permiticd by the Yaws of the jurdsdictlon of
organization of U.S. Filter/Zimpro, Inc. and has been anthorized in

conpliance with said laws,

4. ‘Tho effectivo tims and date of the merger koreln provided for shatl be
ths date and time thet the Amicles of Merger arc ¢uly filed with the

Wisconsin Secretary of Stats,

PLI-L09560.Y
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Bxscuted on May 31, 1996

This dacumant waa deafted by:

KIRKPATRICK & LOCKHART rir
1500 Oliver Baflding

Pittsburgh, PA 15222

ATTN: Cindy Sohish

. SBEROEIETNS

o
'}' JN 3B
: | LETIE .
{ ’3_&%9_?!55 -
-2-
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AGREEMENT AND PLAN OF LJEP.GER

THIS IS AN AGREEMENT AND PLAN OF MERGEHR dated as of May 31,
1996 ("Agreement') by and betwesn Zimpro Bavironmental, Inc., & Wisoconsin corpomtion
(*Zimpro"), and U.S. Fiter/Zimpro, Inc., 2 Delaware corpomtion ("New Zimpro"), Zimpro
exd Now Zimpro are somctimes heroimafter colloctively referxed to as the *Coustitusnt
Corporations.®

BACKGROUND

In oxder to take advantage of 2 more modern corparate law stature and & more
fully-developed body of corporata casc law, the respective Boanls of Directors of the Constituent
Carparations have duly approved this Agreement and ita execution and delivery.

THERMS ~
Tho partics hereto rgree us follows:
Article I

Morgur. Subject 10 the terms and conditions hercof, at the Effoctive Time
(as defined in Article I hercof) Zimpro ahall be morged with and into New Zimpro (the
"Metger") pursuant to the provisions of ths Wisconsin Business Carponation Law and the
Delaware Genaral Cotporation Law, tha separate corpomte axistance of Zimpro shall cease, and
New Zimpro shall bs the surviving corporation ("Snrviving Corporation®) and continne its
existence under Delaware jJaw umder the name "U.S Filter/Zimpro, Inc.”

Eifect of Merger. At the affective tims of tho Marger, the Surviving
Corporation shall possess sl the rights, privileges, powsrs and franchises as well of a public as
of a private nature, and be subject to 2ll the yestrictions, disabilities and dutles of esch of the
Constituent Cogporations; and all and singular, the rights, privileges, powers and franchisez of
each of the Constituent Corporations, and all property, real, personal and mixed, and all debtz
due to any of said Constiment Corporations on whatsver account, as well for stock
as all other things in action or bslonging to each of such corporstions shall be voated in tho
Surviving Corporation; and sll propesty, rights, privilagsz, powsrs and franchises, and all and
cvery other interest shall be thorcafisr as sffectually the property of the Surviving Corporation
as they wero of the sevoral and respective Constituent Coyporations, avd the title 10 aay real
estata vested by deed or otharwise in any of such Constitbent Corporations, shall not sovert or
be in sny way impaired by reason of this Agreement; but all zights of oreditors and all Homs
upon any propexty of any of sald Constituent Corporations shall be pressrved usimpaired, and
a1l debtz, Habllities and dutics of tha mespective Constituent Corporations shall thenceforth attach

P14-408R10.1
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to n2id Surviving Corporation, and may be cnforced against It to the same extent as if’ said debty,
labilitics and dutict had been incurred or contreeted by it.

Subsequem o the execurdon of this Agroement,

fharshaldor Apprgyal.
Zimpro and New Zimpro shall submiy this Agreement to each of i1 shareholders for thelr
approval pursuant to the appHeable provisions of the Wisconsin Business Corpomtian Law and

the Delawam General Corporation Taw, respectively.

Instrumenty of Megger. Following the approval of this Agreement by the
sharchalders of Zimpro, upon fulfTiment or waiver of the other conditlon: specified in Arxticle
IV hercof and provided that this Agreemsnt has pot been terminated pursuvans. co Axtlcle V
bereof, the partics harcto will cause the Merger to be consummated by filing with the Secretary
of State of the Stato of Wisconsin the appropriate Articles of Merger (the "Articles of Merger™)
and with the Sccretary of Stare of the Stato of Delaware the approprinte Cerdficate of Merger
("Certificate of Merger), each duly executed between and by Zimpro and New Zimpro in
accordancs with the respective requirements of the Wisconsin Business Corporation Law,
Delaware Gegeral Corporation Law and thiz Agroomant,

Bffective Time. The Merger shall become effective as of she dato and time
thar the Artlcles of Morger are duly filed with the Secretaries of State (such datc and time batng
herein sometimes rofomed to as the “Effective Time*).

Axticle I

Certificatg of Incorporation; Bylaws. The Certificats of Incocpamtion of
the Surviving Corporation shall bs the same as the Certificato of Incorporation of New Zimpro
ar in effsot at the Effective Time without further sharshelder motion. The Bylaws of the
Surviving Corparation ghall be the same as the Bylaws of New Zimpro in effect at the Bffectlve
Time without furthar sharcholder action.

Dircctors.  The directors .of New Zimpro immediately prior to the
Effective Time shall continus us the dieetnrs of tha Surviving Comaration after the Bifective
Time, to hold office until the expirstion of their current tomms, or their prier maignat{on,
removal or desth,

' Qfficers. . The officars of New Zimpro ﬁnmed:amly pnm' to than{ecﬁva
Timo shall continue as the officans of the Surviving Carporation after the Effective Time, to hold
office untll af the ploasure of the Board of Directors of the Snrviving Composation.

Anice ITT
. At the Bffcctive Time:

Ceonvemiop of Stock
Each share of the common stock, $.0! par valus per share, of Zimpro (*Zimpro Common
Stock™) issued and outstanding {mmadistely prior to the Bffecﬁve Tims and each share of

P1-65400,1 2
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Zimpro Common Stock held in Zimpro’s treasury immed|ately prior to the Effestive Time ahall,
without any action on the part of tho haldar thareof, be cancaled and no cash, sscurities of other
conxidernton shall bs delivered in exchange tharefor, Fach share of Common Stock, $.0% pay
valuc, of New Zimp:ro Issucd and oursanding immediany prior o the Bifecilve Timo, shall,
without any acrion on the part of the holder thereof, amomatically be convertzd into one share
of Common Stocls, par valye $.01 per share, of the Surviving Corporation.

Agticle YV

Conditions to Merger. Consurpmation of the Mergar is subject to the
satisfaction of the following conditions an or hefore the Bffectlve Time:

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

Third Party Consents. Al soquired conseuts of third parties with respect
1o ths tramencrions eontamplated by this Agreement are obtodned.

These contition regawding third-party consents set forth above may ba waived {a e discrotion
of the Board of Directors of the Company. :

Atticle V.

Modification end Tormivation. . Notwithatanding satisfaction of the
conditions set forth in Articlo IV horeef, ot any timo before the Bffective Time, (a) this

Agraement oy be modified in any manner not inconzistent with §ts gencml purpose by the
Boards of Directors of Zimpro and New Zimpro, provided that no modification, unless adopted
and approved by the shareholdsrs of Zimpro in the manner prescribed noder Wisconsin law,
shall () change the amount or kind of ghares to be recelved as a resolt of th Merger following
the approval of this Agreement by the sharcholdors of Zimpro, (D change auy of the terms of
the Certificate of Incorporation or (i) change the torms of this Agresment, if any such change
wonld adversaly affect the sharcholiers of Zimpro; and (b) this Agreement may be terminated
and sbandoned, or its consummation defered for a reasonable perind, if in the opinion of
Zimpro's Board of Directors, of in the case of deferral, of an authorized officer, such action
would be in the best interests of Zinpro and its ghareholdess.

Funthor Assymnces. From time o time, as and when roquired by the
Surviving Corporation or by its successors or assigus, there shall be execuiad and delivered on
behulf of Zimpro such deeds and other instruments, and-there shall be taken or caused to be
taken by it all such fusther and other action, as sball be appropsiuts, edvisable or necesasry in
order to vout, perfect or confirm, of record er otherwise, in the Surviving Corporation the titls
to and possacsion of all proporty, imtorssts, assots, rights, privilegss, Immualtics, powers,
franchises and suthority of Zimpro, and otherwise to carry out tho purposes of this Agreement,
and the officsrs and directors of the Surviving Corporation are fully suthorized in the name and

P1-63530.1 3
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oo behalf of Zimpro or otherwiss, mukcanyandan such actlonandtoexecuto and deliver any
apd all such deeds and other instuments.

Qoverping Law. This Agreerucet shall be governed by and constuea In
accordanco with the laws of tho State of Wisconalin, and thc State of Delawzre.

[This space intentionally left blank,]
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Y WITNESS WHEREOF, the partics bemto have cxecmed this Agreoment as
of the day snd yesr firnt above written,

Zimpro Eavironmontal, Inc,

. ! }ﬂ‘ua‘( 6 e
;%&ismn" ?

U.S. Filter/Zimpro, Ina.

V(Q’ f(‘b"’: 7?

E7A3E OF WISCOMBIN |
‘ X e Ofm

: JN 315%6

l

!
i LAS LA FOLLETTE
| sé’;chgnnv‘or STATE
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