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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 party(ies)
Zimpro Environmental, Inc.
Name: U.S. Filter/Zimpro, inc.
[1 Individual(s) [ 1 Association i Internal Address:
[1General Partnership [ 1 Limited ’fartnar&l\ig ')_ o Street Address: 301 W. Military Road
[X 1 Corporation-Wisconsin i 3 Rothschild, Wisconsin 54474
[1 Other T '
[1 Individual(s) citizenship
Additional name(s) of conveying party(ies) attached? [x ] Yes [ ] No e [ 1 Association
p—— = [1General Partnership
3. Nature of conveyance: [] Limited Partnership
[X] Corporation-Delaware
[ 1Assignment [X ] Merger [1Other
[ ] Security Agreement [ ] Change of Name
[1Cther 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
Execution Date: May 31, 1996 S\dditi%nal namel(s) & addregz(es) attached? [] Yes [x? No )

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

A. Trademark Application No.(s) B. Trademark Registration No.(s)
1,022,608
—

Additional numbers attached? [ ] Yes [X] No

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

Name: Peter C. Lando

Address: WOLF, GREENFIELD & SACKS, P.C. 7. Total fee (37 CFR 341 $40.00
Federal Reserve Plaza [ ] Enclosed
600 Atlantic Avenue [X] Please charge all applicable fees to Deposit Account No. 50/0214.
Boston, MA 02210 \

N\

02/1 \
01 FQ:481 40,00 CH DO NOT USE THIS SPACE

inforrgation is true and correct and any attached copy is a frue copy of the original document.

Tertvany 23,200/

9. Statement and signature
To the best of my knowledge elief, the fo
Peter C. Lando A :

Name S 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
5055271
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CERTIFICATE OF MERGER
or
ZIMPRO INVIRONMENTAL, XNC.
INTC
U.8. FILTER/ZIMFRO, IMC.

Under Section 252 of the
Delaware General Corporation Law

Pursmant to Sectlon 252(¢) of the Delaware Genoral Corpoarxtion Law
("DGCL"), U.S. Filia/Zimpro, Iac., 8 Delaware corporation (*USFZ"), bereby certifies the -
folowing in connecticn with the merger (fhe “Moxger™) of Zimpro Bavironmentsl, Inc., &
Wiscunsin corporation ("Zimpro Eaviropmental”), with and into USFZ:

1. Nams and State of Incorporgilon. The oomoes and states of inoorporation
of Zimpro Environmnontal and USFZ, which are the only constituen! corpomtions [n the

Mexger (the “Constituent Corpomtions™), are

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

2. Agpeement of Merpgr. Tho Agreement and Plan of Merger, dated as of
May 31, 1996 by and betweea Zimpro Bavironmental and USFZ ("Agreoment of Marger”)

setting forth the terms and conditiony of the Mearger, bas been npproved, adopted, certified,
execored xnd acknowledged by each of Zimpro Bavironmental and USPZ in accordance with

the provisions of Section 180.1101 of the Wiscansin Business Corporation Law and Sentians
103 and 252 of the DGCL, roypectively.

3. Namo of Survirips Cerporaflon, The namos of tho corporntion surviving
the Mocger ia "U.S. Filter/Zimpro, Inc.” (the *Surviving Coxpornﬂ.on“)

of Incorpomtion ufUSFZm -f&ctimmadwaly pa.or ho oo:mmuuabon ofd\o morger shall bo
tho Certificats of Incorporation of the Surviving Caspomtion.

pri-énmazgn.{
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S. Agreement .Q:’_anﬂn.ﬂlﬁ An executed Agrement and Plan of
Maerger is on flle at the principal plass of businezs af the Surviving Corporation, whish Ig
located at 301 W. Military Road, Rothscild, Wisconsin 54474,

6. Copy of Agresment of Meryex. A copy of tho Agreomont of Merger will
bo furnished by tho Surviving Carpomation on request and without cost, to any amockholder of
olthsr of the Constituent Corporations.

7. Auwthorired Caplial Stock of Zimpro Envlconmeptal. Immedistaly prior
to ths effective date of the Merger there were 1,000 anthorized shares of Common Stock, par
vatue §.01, of Zimpro Environmental, :

[This space intsntionally left blank.}
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N WITNGSS WHEREOR, this Certificats of Merger has boon exceuted as of
tlds 31st day of May. 1986.

U.S. FILTER/ZIMFPRO, INC.

1 2 SO
By: mian C. Geomrdon Z
Titls: Viee Presidenit '
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R
Am'icws OF MERGER
OF
36 MAY 3] P2 * 280 ENVIROMMENTAL, INC.
AND
¥.S. FILTERJZIMYRO, INC.

. 0 P

To the Secretary of Stata
State of Wisconsio;

Pmsumf {2 ths provisions of the Wisconsin Bnsinoss Corporation Law, the
domestic husincss carporation and the forelgn business corporation harsin named do
bereby submit the following Articles of Merger pussuant to 180.1105 end 180.1107.

1. Annezet hereto and made a past besoof is the Plan of Merger for
merging Zimpro Bavironmantl, Inc., a8 Wisconsin corporation, with
and into U.8, Filter/Zimpro, Inc., a Delaware cotporation, as approved
by rerolotion adopted at a meeting by (ke Board of Directory of Zimpro
Environmentel, Inc. on May 31, 1956 and by resolution edopted at a
mocting by the Board of Directors of U.S. Pliter/Zimpro, Inc. on May
31, 1996,

2. Whr&p&t&ﬂmproﬂnvimmﬁd,tnc.,ﬂc!haof)&ugwm
approved in socardance with the provicions of Section 180.1103 of the
Wisconsin Business Corporation Law.

3. Ths merger of Zimpro Bovironmentsl, Inc. with and into U.S.
Filice/Zimpro, Inc. is permitied by the Jaws of the jurlsdictlon of
organization of U.S. Filter/Zimpro, Inc. and has been anfliorized in
conpliance with sald laws,

4, “Tho effective tims and ¢ats of the merger horein provided for shall be
ths date and time thst the Articlos of Merger arc duly filed with the

'wncmdnSmry ofsma

rri-409540.1
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Bxecuted on May 31, 1906

Byl :
u - —
Title;
This dacument was desfied by:
EKIRRFPATRICK & LOCRHART 1x»
1500 Oliver Boflding
Pittsburgh, PA 15222
ATTN: Cindy Sohish
e sw"'i"éﬁv"l_ls—casm
] o s
- [
:\ :gec:ﬂsww DFE srgz ‘
-2-
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AGQGREEMENT AND PLAN OF MERGER

THIS IS AN AGREEMENT AND PLAN OF MERGER dated as of May 31,
1996 ("Agreement') by and betwesn Zimpro Eavironmentnl, Inc., & Wisconsin esrpomtion
(*Zimpro"), and U.S. Filter/Zimpro, Inc., 2 Delaware corponition ("New Zimpro"). Zimpro
and New Zimpro are somectimes hereinafter collectively refened to as the "Constituant
Corporations.”

BACKGROUND

In order to take advantage of » more modemn corporats law statote ond a more
fully-developed body of corporata casc law, the respective Boanis of Directors of the Constituont
Carpomtions bave duly approved this Agreement and its execution and delivery.

TERMS -
Tho partics hereto agree as follows:
Axticle I

Moerger. Subject to the terms and conditdons hereotf, a1 tho Effective Time
(as defined in Article I hercof) Zimpro sball be merged with and into New Zimpro (the
"Mezger") pursuant to the provisions of the Wisconsin Brsiness Corponation Law and the
Delaware Genaral Corporation Law, tha sepamta corpormte axistance of Zimpro shall ceass, and
New Zimpro shall be the surviving corporation ("Surviving Corporation”) and continue its
existence under Delaware law under the name “U.S Filter/Zimpro, Inc.”

. At the effective time of tho Marger, the Snrviving
Corporation shall possess all the rights, privilegas, powers and franchises as well of a public as
of a private nature, and be subject to 2ll the yestrictions, disabilities and duties of each of the
Counstityent Corporations; and all and singular, the rights, privileges, powers and franchisos of
each of the Constitvent Corporations, and all property, real, personal and mixed, and all debts
dus to aay of said Constituent Corporations on whatsver account, as well for stock
as all othar things in action or belonging to sach of such carporstions shall be vested in tho
Surviving Corporation; and sll property, rights, privilsges, powers and franchises, and all and
every other intersst shall be thorsaflor as effectually the property of the Surviving Corporaton
as thoy wero of the scveral and yospective Constituent Corporations, and the title to any seal
estata vestsd by deed or otharwise ir any of such Constitueat Corponations, shall not sovert or
be in amy way impsired by reason of this Agresment; but all xighta of oreditors and all Hons
upon any property of any of sald Conttituent Corporations shall be pressrved unimpaired, and
A1 debts, Habilitias and dutics of the mspective Constituent Corporatfons shall thenceforth attach

pIl-608R19.9
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to s2id Surviving Corporation, and may be caforced against It to the same extent as if said debty,
Iiahilities and dntic? had bean incurred or contmcted by it

Sharsholfor Approval. Subssquent 1o the sxecurion of Iis Agreement,
Zimpro and New Zimpro shall submit this Agreement to each of its sharehiolders for their
spproval pursuant to the applicable provisions of the Wisconsin Business Corpomtion Law and
the Delawars General Corporation Law, respectively.

Instrymenss of Megger. Following the approval of this Agreement by the
sharcholders of Zimpro, upon falfTiiment or waiver of the other conditions specified in Article
IV hercof and provided that this Agreemsnt has not been terminated pursuant o Axticle V
bereof, the parties harcto will cause the Merger to be consummated by filing with the Secretary
of State of the State of Wisconsin the appropriate Articles of Merger (the "Articles of Marger”)
and with the Secretary of State of ths Stato of Dalaware the approprinte Cerdficzte of Merger
("Certificate of Mesger'), each duly executed between and by Zimpro and New Zimpro in
accordance with the respective requirements of the Wisconsin Business Corporation Law,
Delaware Gegeral Corporation Law and this Agroomant.

Bffective Time. ‘The Merger shall become cffective as of the dato and time
thar the Articles of Moarger are duly filed with the Secretaries of State (mch date and time baing
kerein sometimes reforred to as the "Bffectve Time®).

Axgjcle IT
Certificata of Incorporation: Bylaws. The Certificats of Incorpomtion of

the Surviving Corporation shall bs the sams gs the Cartificato of Incorporation of New Zimpro
as in effact at the Effectlve Timoe without further shaxsholder action. ‘The Bylaws of the
Surviving Corporation shall be the same as the Bylaws of New Zimpro in effect at the Bffective
Time without furthar sharcholder action.

Dircctors.  The directors -of New Zimpro immedlately prior to the
Effective Tims shall coptinus as the directars of the Surviving Carparation afier the Bffective
Time, to bold office until the expiration of their current tsmms, or their prior maigmﬁon,

removal or desth,

' Officars. . The officars of New Zimpro immet'liatelyvpxibrt'b the El'fectiva
Timo shall continns as the officen of the Surviving Cerporation after the Bffective Timo, to hold
offics undl at the pleasurs of the Board of Directors of the Surviving Corpomation.

Artlcle I

Convarsion of Stosk. At the Bffective Thno:
Each share of the common stock, $.01 par valuo per share, of Zimpro ("Zimpro Common
Stock™) ismuad and outstanding {mmadiatsly prior to the Eifective Time and sach share of

P1-65600,1 - 2
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Zimpro Common Stock held in Zimpro's treasusy immediately prior to the Rffective Time ahall,
without any action on the part of the haldar thareof, be cancaled and no cash, securities of other
constidezndon shall be delivered in oxchange tbarefor. Fach share of Common Stock, $.01 par
value, of New Zimpio issucd and outscanding {mmoedhady prior o the Bifecilve Tmo, ghall,
without any action on the part of tbe holder thereof, amlomatically be converted into one share
of Common Stock, pac value §.01 per share, of the Survlying Corporation.

Agicle IV

Conditions to Merger. Consummstion of the Merpar is subject to the
satisfaction of the following conditions an or hafore the Rffective Time:

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

Third RParty Consents. All soguired consaats of third parties with respect
to the trananction: contamplated by this Agrsemeat are obtoined,

These contlifion reganding third-pasty consents set forth above mny bs waived in tie discrotion
of the Board of Direciors of the Company. :

Article V.

Medificatop snd Tormination. . Notwithataoding satisfaction of the
conditlons set forth in Acrticlo IV horeef, ot any timo before the Bffoctive Time, (a) this
Agroament mwy be modified in any manner not inconsistent with its gencral purpose by the
Rosrds of Directors of Zimpro and New Zimpro, provided that nio modification, unless adopted
and appraved by the sherehaldars of Zimpro in the maoner presoribed nnder Wisconsin law,
shall () change the amount or kind of shares to be recelved as a resolt of the Marger following
the approval of this Agreement by the sharoholdors of Zimpro, GD changs any of the terms of
the Certificate of Incogporation or (i) change the tomms of this Agresment, if any such changs
wonld adversely affect the sharcholders of Zimpro; and (b) this Agreement may bes terminated
and sbandoned, or its consummation defeaed 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 Zimpro and fts shareholdess,

Funther Asymnges. From time to timpe, as and when required by the
Surviving Corporation or Ly iis successofs or assigns, there shall be exacuted and delivered on
belnlf of Zimpro such deeds and other instruments, and-there shall be taken or caused to be
taksn by it all snch fusther and othor action, as sball bo appropriuts, advisable or necsssary in
order to vost, perfect or confirm, of record er otherwise, in the Surviving Corporation the titlo
to and possscsion of all propeaty, iatorsats, assots, zights, privileges, lmmualtics, powers,
franchises and suthority of Zimpro, and otherwise to carry out tho purposes of this Agreoment,
and the officare and diteators of the Surviving Corpornation are fully suthorized in the name and

P1-68530.1 K]
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on behalf of Zimpro or othersiss, (o take any and all such acﬁnnandtoexecmw and deliver any
aod all cuch decds and other instmments.

Qovermping Law. This Agreeracet shall bo governed by and construed in
accordanco with the laws of ths State of Wisoonain, and thc State of Delaware.

[This space intentionally 1efi blank,)
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4 WITHESS WHEREOF, the pattics hereto heve executed this Agreoment as
of the day end yesr firet above written. )

Z:mpro Envhonmental, Inc.

,,@AM»@{ CG oo cice:
EsTDAT /

0.S. Riter/Zimpro, Ins.

By: 20
7 Vl"-"- fﬂ’aﬁﬁ?%ﬁ_

- __———W&‘ﬂgm -

i LAS U FOLLET 1E
| OONCRARRY OF STATE
\ - .
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