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MERGER AGREEMENT

THIS MERGER AGREEMENT is entered into as of December
31, 1992 ("Plan of Merger") by and among Sharks Management Corp.,
a California corporation ("Sharks Management"), GBLSC, Inc., a
Delaware corporaticn ("GBLSC") and GBLSC West, Inc., a California
corporation ("GBLSC West"), (Sharks Management, GBLSC and GBLSC
West being hereinafter sometimes called the "Constituent
Corporations®).

RECITALS

A. At the date of this Merger Agreement, GBLSC’s
authorized Capital Stock consists of 10,000 shares of Common
Stock, par value $.01, of which 100 shares are issued and
ocutstanding ("GBLSC Common Stock").

B. At the date of this Merger Agreement, GBLSC West'’s
authorized Capital Stock consists of 1,000 shares of Common
Stock, without par value, of which 1,000 shares are issued and
cutstanding—("GBLSC West Common Stock").

cC. At the date of this Merger Agreement, Sharks
Management’s authorized capital stock consists of 1,000 shares of
Common Stock, without par value, of which 100 shares are issued
and ocutstanding ("SMC Common Stock").

D. The Directors of the Constituent Corporations have
deemed it advisable for the mutual benefit of the Constituent
Corporations that GBLSC and GBLSC West be merged with and into
Sharks Management under and pursuant to California General
Corporation Law ("CGCL") Section 1108 and Delaware General
Corporation Law ("DGCL") Section 252 and upon the terms and
conditions hereinafter set forth.

E. The Directors of each of the Constituent
Corporations have approved this Merger Agreement.

F. Pursuant to the provisions of Section 1101 of CGCL
and Section 251 of DGCL this Merger Agreement was submitted to
and approved and adopted by all the shareholders of each of the
Constituent Corporations as of December 31, 1992.

NOW THEREFORE, the Constituent Corporations agree that:

1. GBLSC and GBLSC West shall be merged with and into
Sharks Management and Sharks Management shall be the surviving
corporation (the "Corporation'"). When the merger becomes
effective, the separate corporate existence of GBLSC and GBLSC
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West shall cease and Sharks Management shall succeed to the
properties, rights, privileges, powers, immunities and franchises
of GBLSC and GBLSC West. All rights of creditors and all liens,
if any, upon the property of GBLSC or GBLSC West shall be
preserved and unimpaired to their full effect.

2. The terms and conditions of the merger, the mode
of carrying the same into effect, and the manner and basis of
making distribution to the shareholders of GBLSC and GBLSC West
in extinguishment of and in substitution for all shares of GBLSC
Common Stock and GBLSC West Common Stock, respectively, shall be
as follows:

(a) When the merger becomes effective, each share of
GBLSC Common Stock shall cease to exist and shall
be cancelled and extinguished;

(b) When the merger becomes effective, each share of
GBLSC West Common Stock shall cease to exist and

= shall be cancelled and extinguished; and

(c¢) When the merger becomes effective, each share of
SMC Common Stock shall continue to exist as an
identical share of the Corporation.

3. When the merger beccmes effective, its effect
shall be as specified in the applicable provisions of Sections
1100-1109 of CGCL and Section 252 of DGCL.

4. When the merger becomes effective, the Articles of
Incorporation, By-laws, Directors and Officers of Sharks
Management immediately prior to the merger shall be the Articles
of Incorporation, By-laws, Directors and Officers, respectively,
of the Corporation. _

5. This merger shall become effective at the close of
calendar year 1992 (i.e. 11:59 p.m. on December 31, 1992) or, if
later, at the later of the times at which filings required to
effect the merger are made with the Secretaries of State of the
States of California and Delaware.

6. The principal office of the Corporation shall be
Ten Almaden, 10 Almaden Blvd.,, Suite 600, San Jose, CA 95113.

7. The Corporation hereby consents and submits to the
jurisdiction of any local, state or federal court located in the
State of Delaware for any proceeding to enforce against the
Corporation any obligation of the Constituent Corporations and
waives any objection which it may now or hereinafter have to the
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laying of venue or to the jurisdiction of any such court in any
such action cr proceeding or any claim that any such court is an
inconvenient forum. The Corporation hereby irreveocably
designates, appcints and empcwers the Secretary of State of
Delaware to receive for it and on its behalf service of prccess
in the state cof Delaware, provided that a copy of such notice is
timely sent to the Corporaticn.

IN WITNESS WHEREQOF, each of the Constituent
Corporations has caused this Merger Agreement to be signed by its
officers thereuntc duly authcrized, all as of the day and year
first arove written.

GBLSC, INC.

o ZF e
Arthur L. Savage,“Vice-President

And: //Z‘//

Irvin A. Leonard, Secretary

GBLSC WEST. INC.

By: __4;Zfo;/<iz4ﬁaJ¢9 —

Arthur L. Savage, President

And: 4/ M

Irvin A. Leonard, Secretary

SHARKS MANAGEMENT CORP.

By: __42171 ,/<i24r44¢9

Arthur L. Savage’/, President

And:/” / M

Irvin A. Leonard, Secretary
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