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TRADEMARK

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

In re the registration of: DECLARATION OF

VINC M. DADAMO
QANTEL CORPORATION

Registration No. 1,092,170
Filed: September 30, 1976

For: "QANTEL"

I S Tl L W A S

I, Vincent M. Dadamo, hereby declare:

1. I am an assistant officer of DecisionOne Corpora-
tion, a corporation organized and existing under the laws of the
state of Delaware of the United States of America, the current
owner of United States Trademark Registration No. 1,092,170 ("the
"170 Registration). I was also an officer of Decision Data,
Inc., Decision Data Service, Inc. and Decision Servcom, Inc.,
DecisionOne Corporation’s predecessors in interest to the ‘170
Registration.

2. All statements made here are of my own knowledge,
or determined from the corporate records, and all statements made
on information and belief are believed to be true.

3. Quantel Corporation, a California Corporation, the
original owner of the ‘170 Registration, was by an Agreement Of

Merger dated November 25, 1980, merged with and into MDS-Qantel,

Reg. No. 1,092,170
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TRADEMARK
Inc., a California corporation, as evidenced by the attached copy
of the Agreement of Merger filed with the Secretary of State of
the state of California on November 30, 1980, a certified copy of
which is being sent under separate cover to the Assignment Branch
for recordation by the United States Patent and Trademark Office.

4. As evidenced by the attached copy of the Certi-
ficate of Amendment of Articles of Incorporation of MDS-Quantel,
Inc., executed on September 8, 1987, filed with the Secretary of
State of the state of California on September 10, 1987, and
recorded with the United States Patent and Trademark Office on
October 26, 1987, at Reel 0580, Frames 211-212, MDS-Qantel, Inc.,
changed it’s corporate name to Qantel Business Sytems, Inc.

5. In June, 1991, Qantel Business Systems, Inc.,
merged with and into MDS Capital Corporation, a Delaware cor-
poration, as evidenced by the attached copy of the Certificate of
Ownership and Merger filed with the Secretary of State of the
state of Delaware on June 20, 1991, a certified copy of which is
being sent under separate cover to the Assignment Branch for
recordation by the United States Patent and Trademark Office.

7. MDS Capital Corporation thereafter was merged with
and into Qantel Corporation, a New York corporation, as evidenced
by the attached copy of the Certificate of Ownership and Merger

filed with the Secretary of State of the state of Delaware on

Reg. No. 1,092,170 2
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TRADEMARK
June 21, 1991, a certified copy of which is being sent under
separate cover to the Assignment Branch for recordation by the
United States Patent and Trademark Office.

8. Qantel Corporation transferred ownership of its
trademarks and trademark registrations, including the QANTEL mark
and the 170 Registration therefor, tc Decision Data Credit
Corporation, a Delaware corporation, pursuant to an ORDER
(1) AUTHORIZING SALE OF ASSETS OTHER THAN IN THE ORDINARY COURSE
OF BUSINESS (2) AUTHORIZING SALE OF ENCUMBERED ASSETS FREE AND
CLEAR OF LIENS, AND (3) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACT entered of record on December 23, 1991 by the
United States Bankruptcy Court in and for the Northern District
of California. A true and correct copy of relevant portions of
the said Order is attached hereto.

9. Decision Data Credit Corporation assigned the ’170
Registration to Decision Data, Inc., a Delaware corporation, as
evidenced by the attached copy of an Assignment executed Nunc Pro
Tunc, the original of which is being sent under separate cover to
the Assignment Branch for recordation by the United States Patent
and Trademark Office.

10. Decision Data, Inc. then underwent a corporate
name change to Decision Data Service, Inc., as evidenced by the

attached copy of the Certificate Of Amendment Of Certificate of

No. 1,082,170 3
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Incorporation executed March 15, 1993, filed with the Secretary
of State of the state of Delaware on March 31, 1993, a certified
copy of which is being sent under separate cover to the Assign-
ment Branch for recordation by the United States Patent and
Trademark Office.

11. Decision Data Service, Inc. underwent a corporate
name change to Decisien Servcom, Inc., as evidenced by the
attached copy of the Certificate of Amendment of Certificate Of
Incorporation executed September 1, 1994, filed with the Secre-
tary of State of the state of Delaware on September 15, 1994, a
certified copy of which is being sent under separate cover to the
Assignment Branch for recordation by the United States Patent and
Trademark Office.

12. Decision Servcom, Inc. merged with and into
DecisionOne Corporation, a Delaware corporation, as evidenced by
the attached copy of the Certificate of Ownership And Merger
executed December 22, 1995, filed with the Secretary of State of
the state of Delaware on December 28, 1995, a certified copy of
which is being sent under separate cover to the Assignment Branch
for recordation by the United States Patent and Trademark Office.

These statements were made with the knowledge that willful

false statements and the like so made are punishable by fine or

No. 1,092,170 4
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imprisonment, or both, under Section 1001 of Title 18 of the

United States Code.

Executed this «.QJM%AY of Lt ok , 1998, in

¥

~;J/M}q¢rLz , Pennsylvania, United States of America.

%)(7‘777,%.-%

VINCENT M. DADAMO

State of Pennsylvania )
Y ) ) ss
County of (,./LL‘SH/C,» )
) “ aal
On (1$34*k*§§), | 7()5 before me, the undersigned notary

public, personally appeared Vincent M. Dadamo, personally known
to me or proved to me on the basis of satisfactory evidence to be
the person(s) whose name(s) is/are subscribed to the above
instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by
his/her/their signature(s) on the instrument the person(s), or
the entity upon behalf of which the person(s) acted, executed the
instrument.

WITNESS my hand and official seal.

O SR D
AT TN G ST Tl: 8

Sigwature of Notary

My Commission expires: Q2D Il

SEAL
NOTARIAL SEAL
LINDA S. BROWN, Notary Public
Frazer, Chester County
My Commission Expires Feb. 23, 2062
No. 1,092,170 5
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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of _Q/. page(s) was
prepared by and in this office from the record on file, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, | execute
this certificate and affix the Great
Seal of the State of California this

MAR 0 5 1998

Secretary of State

Sec/State Form CE-108 {rev. 4/97})
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in the office ol the Secretary of State
of the Stots ol California

AGREEMENT OF MERGER .
, BETWEEN M?N,Q«\é 300380 o
{ MDS-QANTEL, INC. \ oy EH
AND 7 Deputy

QANTEL CORPORATION

AGREEMUNT OF MERGER dated this 25th day of Novenber. 1980 by ard between MDS-
Qaxirer, Inc,, a California corporation ("MDSQ™), und Qanrer Corrorarion, a Califurnia corpora-
tion ("Qantel”).  MDS@and Qantel are hercinalter sometimes referred (o as the “Constituent
Corporations™; MDSQ is hereinafter sometimes referred o as the “Surviving Corporation’™ and
Qantel is hereinafter sometimes referred 1o as the *Merging Corporation.”™

WITNESSET N

WikrEAS, MDSQ. Quntel, und Mohawk Data Sciences Corp.. a New York - orporation and the
sole shareholder of all of the issued and outstanding capita) stock of MDSQ ("MDS™), have entered
into un Agreement and Plan of Merger dated as of August 22, 19%0. as amended as of September 19,
1980 (the “Agreement and Plan of Merger™) providing for the merger of Quntel with and into MDSQ
in accordance with the terms of this Agreement of Mesger (the “Mergee™) and contuining certain
representations, warrantics and agrecments in connection Lherewith: and

WiEREAS, the parties deem the Merger to be advisable and i the best interests of such
corporations and their respective sharcholders:

Now TurrErori, in consideration of the mutual covenants, agreements and conditions contained
herein and in the Agreement und Plan of Merger, the parties hereby agree as follows:

1. The Merger shall become effective upon the later of the filing of this Agreement of Merger
with the Sceretary of State of the State of California or Nuvember 30, 1980 (the “EHilective Date™).
2. At the Effective Date, the Merging Corporation shall be snerged with und into the Surviving
Corporation on the tevms set forth herein.  Thercupon the separate existence of the Merging
Corporation shall cease, und the Surviving Cerporation shall continue to exist under and be governed
by the General Corporation Law ol the Stat- of California.  The Surviving Corporation shali thercafter
suceeed, without vther transfer, o ali the rights and property of the Merging Corporation, and shall be
subjeet 10 all the debts and liabilities of the Merging Corporation in the sume manner as if the
Surviving Corporztion had itsell incurred them. Al rights of creditors and all licns upon the property
of each of the Constituent Corporations shall thereafter be preserved unimpaired. provided that such
liens upon preperty of the Merging Corporation shall be limited to the property affected thercby

———

-~

N immediately prior to the Effective Date.
- 3. The Articles of Incorporation of MDSQ, as in effect on the Etfective Date, shall be the
Articles of Incorporation of the Surviving Corporation from and after the Effective Date, subject
always w the rights of the Surviving Corporation to amend its Articles of Incorporation after the
Effective Dute in accordance with the Taws of the State of California, and shall not be amended by
virtue of the Merger.

4. The By-Laws of MD3Q. as in effect on the Effective Date, shall be the By-Laws of the
Surviving Corporation from and after the Efcctive Date uatil altered, amended or repeated, and shall

not be amended by the Merger,
h)

5. The directors of MDSO in oftice at the Effective Date shall remuin the directors of the
Surviving Corporation, each of such directors to hold oflice, subject 1o the applicable proavisions of the
By-Laws of the Sucviving Corporation, until the next annual sharcholders” mecting of the Surviving
Corporation and until his successor shall be clected and shall qualify.

ot My 2 & e
1% J_'{,“_‘_""’.‘J"

R T LA RS ]
ANERNSSE

S

_"_“‘"'-?:,\:'4‘\—-—__';';__., .
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6. The oftivers of MDSQ al the Effective Date shall continue as the ollicers of the Suriving

Corporation, cich of <uch ailicers to hold otlice, subject to the applicible provisions ol the By-Laws of
the Surviving Corporation.

7. The outstanding stock of Qantel shall be converted as follows:

;1) Subject 1o the provisions of Sections 7(F) and 7()) hereol, upon the Effective Dute, each
share of Coimmon Stock, S.10 par value, ol Qantel ("Qaatel Common Stock™) then issued and
outstanding shull be comverted by the Merger, without any action on the purt of the respective
holders thereof. for and into one tweaty-second (1722} of a share of Common Stoek, par value
S.10 per share. of MDS ("HDS Conmtmon Stock™) (such fraction being hereinafter eeferred to as
the “Exchange Fraction™).

(1Y Subject to the provisions of Sections (1) and 7(j} hereof, upon the Eifective Date. cach
vutstanding share of Preferred Stock of Qantel, par value S100 per share. tesipnated as Series A
threugh Series F ("Qantel Preferred Stock™), shall be converted hy the Merger, without any
action on the part of the respective holders thereof, for and into such number of shares of MDS
Common Stock as is cqual to the Exchange Fraction multiplicd by the number of shares of Qanic!
Common Stock issuable upon conversion of such share of Qantel Preferred Stock immediately
prior to the BiTective Date.

(¢} Subject to the provisions of Scetions T¢I} and 7(j) hereof, upon the Effective Date. the
outstanding shares of Serics I° Qantel Preferred Stock (*Series F Preferred Stock™) held by cach
sharcholder shall be converted by the Merger, witheut any action on the part of the holder thereof,
in addition to the numbcer ot shares of MDS Common Stock into which ¢ach share of Qunitel
Preferred Stock (including Scer'es F Preferred Stock) shall be converted pursuant to Section 7(h)
hereof, for and into a warrant to purchase, at a price per share of MDS Common Stock equal io
110% of the average clasing sale price of MDS Common Stock on the New York Stock Exchinge
for the 10 trading days immuediaiely prior to the date of the MDS mecting of sharcholders held tor
the purpose of approving the Agreement and Plan of Merger. rounded to the ncarest 8,50, such
number of shares of MDS Common Stock as is equal 1o the number of whole shares of MDS
Common Stock into which the shares of Serics F Preferred Stock held by such sharcholder shall
alss be converted pursuant 10 Sceetion 7{b) {a - Warrant™), such Warrant to be governed by the
terms and provisions set forth in the Agreement and Plan of Merger and Exhibit B thereto.

(d) Upon the LiTective Date, cach outstanding Qantel non-yuadified stock optien shall
therenfter entitle the holder of such option upon © . exercise thereof 1o receive such numier of
shares of MDS Commen Stock as is equal to the Exchange Fraction multiplicd by the number of
shares of Qantel Comnion Stock atherwise issuable upon exercise of such option, with fractional
shaares not to be issued and any payment received on uccount of such fraction to be refunded, The
exercise price per share of MDS Common Stock shall be an amount equal io the excrcise price per
share of Qaniel Common Stock covered by such option divided by the Exchange Fraction:
provided, howvver, thal the exercise price per shure of Qantel Common Stock of wny outstanding
Oantel options issued pursuant 1 Quntel’s Noa-Qualitied Stock Option Plun with an exercise
prive of $1.00 per shuare shail after the consummation of the Marger and solely for the purpose ol
this Sectiont 7(d) and Tor no vther purpose whitsoever, be deemed o he $.80.

(¢} After the Etfective Date. cach holder of a certiticale or certiticates theretofore represent-
we aubtanding shares ol Qantel Commun Stock or Guntel Preferred Stock (other than shares
that constitute b such time “dissenting shares™ within the meaging of Sections 1300(b) and 1 30%
of the California Genera) Corporation Law} who surrenders the same to The First National Bank
of Boston or <uch other exeiunge agent as may he desigriated by MDS (e “Exchanpe Agent™)
shall receive as soon as practicable in exchange therefor a certiicate or centificates representing
the number of whole shures of MDS Cammaen Steck into which such shares of Quntel Caommon
Stock and Qarted Preferred Stock have been converted. Until so surrendered, eich outstanding
wertttivate which prior to the Fifective Date represented shares of Qantel Common Stock or

A
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Quate! Preferred Stock Gother than “dissenting shares™ as desenbed abave) shall from and after
the Falective Date be deented tor all corpurate purposes to evidence the aumber of whole shares of
AMDS Commion Stock and,anesiie cine of Series F Prelerred Steck, Warrints, inta w hich the same
shal! hive been converteds provided  however, that until such certificate is o surrenderad no
dividend wi other distiibution shall be paid in respect of the shares represented thereby but upon
surrender of such certificate by the holder thereol there shall be paid 10 such holder, without
interest, the amount of any dividends or distributions paid with cespect 1o the shares of MDS
Comman Stock represented by such certiticate after the Etfective Date. AlY certificates represent-
ing shures of Qeatel Conmon Stock and Qantel Preferred Stock surrendered will be cincelled,
LUipon receipt by MDS froms the Exchange Agent of a cancelled certificite theretofore repeesenting
shares of Series F Preferred Stock (other than “dissenting shares™ as deseribed ubove) 4 Wairant
shall be maited as saon as practicable 1o the holder of such certificate.

(1) No holder of Quated Commnron Stack or Qantel Preferred Stock shall be entitled 10 receive
any fractiond share of MDS Common Stock or fractionad inicrest in aey Warrant or right to
purchase any fractional share of MDS Comipnon Stock parsuant w any Warrant, @nd ne serip or
certilicate representing fractional shares of MDS Common Steek or fractional interests in any
Warrant will e issued. Upon the surrender by the holder, after the EfTective Date, of a certiticate
theretolore representing vutstanding shires of Qantet Common Stock or Quntel Preferred Stock
(other than certificates covering shares of Quniel Common Stock or Qantel Preferred Stock which
constitule at sueh e “dissenting shares™ within the meaning of Scctions 1300(b) uad 1309 of
“he California Generitl Corporation Luw) to the Exchanze Agent. such holder wili be puid, as
promptly as praclicable and without inierest, an amount of cash equal o the product of the per
share closing price of NMDS Comnzon Stock on the New York Stock Bxchange an the Effective
Date forgif no shares of MDS Common Stock are traded on that date on such Exchunge. on the
next preveding daie on which shares of MDS Common Stock sre traded) maultiplied by the
fractionad interest to which such holder would otherwise be entitied. No cash or other rayment
will be made in licu of any Iractional interest in a Warcant,

() As sson as practicable after the Effective Date, the Surviving Corporation shall cause the
Fxchange Agent o send a notice to each holder off record of Qantel Preferied Stock and Qontel
Comion Stock on the EtTective Date, announcing the consummation of the Merger and sum-
puarizing the pracedure for the exchaage of share certiticates as well as the acher provisions of
Section 7(e).

(h) As g conditiun to the issuance of ziy coioficate evidencing shares of MDS Commwon
Stack in i nome other than ihe noens o which the coancate evidencing the shares of Quantel
Comennn Ntock or Qantel Preferred Stock surrendered in exchange therelor is registered, such
surrenderad certificate must be properiy endorsed (with sigrature guarantess satisfactory o the
Exchunge Apent) and stherwise be in proper form for tninsfer, and the person requesting transter
must pav the Exchamge Ageat amy transfer tax required by reason of the issuance of such new
cortincate. or estatlish w the satisfaciion of the Fxchange Agent that such tix has been paid or s
not pasabie

(i) On and alter the EiYective Date, no transfer o the shares of Qantel Comimen Stock or
OQantel Preterred Stock outstanding prior to the Effective Date shall be made on the stock trunsier
books of Quntel, other than as st Torth in Seetion 1302 of the California Genr o Corparunion
Eaw,

(1) Notwithstanding the other provisions of this Agreement of Merger. shares of Qantel
Cammon Stock and Qanicl Preferred Stock with respect o which o proper denaat hus bren made
in accordanze with Section P01 of the Culiformia Generib Corporation Law shaii net be
converted into the rght to receive MDS Common Stock sad cash in lizu of Fractivnal shuares
thereol Camd. in the cane af Sertes B Preterred Stock, Waerants), usless (i) such shares shall not
Pecome “dissenting shires™ pursaant w Sectioe Hiath) of the California General Corporation

R}
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Law, or i) the holder thereol shall have lost pis statux as o “dissenting shoreholder™ pursuant to
Scetion 1309 of the California General Corporation Law. Within two business dayvs of the date
the shircholders of Quntel approve this Agreement and the Agreement and Plan of Merger,
Qantel shall send to thase Quntel sharcholders entitled thereto a notice relating 10 dissenters”
rights complsing with the provisions o Section 130161) of the Californin General Corpuration
Law, accompanied by o copy of Sectians 1300 through 1304 of ihe Culifornia General Corpora-
tron Law.

8. The Merger shall eifect no change tn any shares of Common Stock of MIISQ, and none of
sach stares shatl be exchanged or converted as a result thereot.

9 Iwt any time after the Effective Date the Surviving Corporation shall consider or be advised
that any further act. deed. assignment or assurance is necessary or proper Lo vest, peslzet or confiem in
the Surviving Corperatien title to any property or right of the Merging Corporation, the Susviving
Carporatton and its proper oflicers and dircctors miay exeeute and deliver all such proper deeds,
assignments, and assursnces and do alf other things aecesssary or desirable to vest, perfect. or contirnt
titie to such property or rights in the Surviving Corporation and otherwise 1o carry out the intent of this
Agreement of Merger and the Agrcement and Plan of Nerger in the nume of the Merging Corporation

e ee g S Cr A et T

or otherwise.

10. This Agreement of Merger may be teenninated and the Merger abandoned at wny time prior
W the Effective Date, whether before or after submission to or approval by the sharcholders of Qantel.
MDS or MDSO. in accordince with the provisions of the Agreement and Plan of Merger.

Pl This Agreement of Merger and the Agreement and Plan of Merger are 1o be construed
together in erder te effectinate their purposes.

INWRENESS Wik Rror, this Agreement of Mcerger has been duly exccuted by the parties iereto as

of the day and year lirst above written.
/;Z( — .
(o} B Zz- Pces?h\

S'

Qanrer Core : -
(Skar) “_\. {: g V"%’L—-—\ //‘/~

rtll D. Nordln, Executive V.P.

/ ..
-BY/' XN ,.L"/:..f.r/ Ny

patricia A. Durham, Secretary

MDS-Qax 1

£S5

———— e i

T
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MDS-QANTEL, INC.

Officers' Certificate

; The undersigned, R. Watson Bell and John C, Walters,
being the Vice President and Secretary, respectively, of MDS-
Qantel, Inc., a California corporation (the "Corporation™),

do hereby certify as follows:

1. The Agreement nf Merger attached was approved
i by the Board of Directors of the Corporation. The Agreement
t of Merger was entitled to be approved by the Board of
Directors alone pursuant to Section 1201 of the Corporations
Code.

2. The Corporation is a wholly-owned subsidiary

of Mohawk Data Sciences Corp., a New York corporation, the
equity securities of which are to be issued in the Merqger.
The regquived vote of the shareholders of Mohawk Data Sciences

Corp. was oObtained.
Executed at Parsippany, New Jersey on November 21,

1380. The undersigned declare uunder penalty of perjury
that the statements contained in this Certificate are true

t2 their knowledge.

\
Nt
AR

R. Watson Bell
Vice President

BT (TR 2~ PV YO

LEREN RS
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QANTEL CORPORATION

OFFICERS' CERTIFICATE

The undersigned certify that they are, respectively,

the Executive Vice President and Secretary of Qantel Corporation,

a California corpcration (the "Company”), and that, as such,
they are authorized to execute this Certificate on behalf of the
Company. The undersigned further certify that:

(a) The total number of outstanding shares of each
class and series of stock of the Company entitled to vote on
the merger of the Company with and into MDS-Qantel, Inc., a
California corporation and a wholly-owned subsidiary of Mohawk

Data Sciences Corp., a New York cerporation, was as foll . .:

Qantel Common Stock 5,425,754
Qantel Preferred Stock, Series A 23,300
Qantel Preferred Stock, Series B 6,200
Qantel Preferred Stcck, Series C 3,800
Qantel Preferred Stock, Series D 21,430
Qantel Preferred Stock, Series E 2,565
Qantel Preferred Stock, Series F 5,000

(b) The principal terms of the Agreement of Merger
in the form attached were approved by the Company by a vote of
a number of shares of each class and serig§ which egualed or
excezded the vote required. The vote required of each class ;;

series in order to approve the principal terms of the Agreement

of Merger was: a majority of the shares of Qantel Common

TRADEMARK
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Stcock; 60% of the outstanding shares of Qantel Preferred Stock,

Series F; and a majovity of each other series of Qantel Preferred

Stock.

Executed at San Francisco, California on November 24,
1980. <The undersigned declare under penalty of perjury that

the statements contained in this certificate are true to their

Bertil D. Nordin
Executive Vice President

l),//’(// ///)/‘Q’f‘L

Patrivcia A. Durham
Secretary

TR il v oo

knowledge.

S e,
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®ffice of Secretarp of State

I, MICHAEL HARKINS, SECRETARY OF STATE OF THE STATE OF
DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OUWNERSHIP OF MDS CAPITAL CORPORATION,
A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE

OF DELAWARE, HERGING\EﬁNTEL BUSINESS SYSTENS, INE) A CORPORATION

ORGANIZED AND EXISTING LINDER THE LAWS OF THE STATE OF CALIFORNIA,
PURSUANT TO SECTION 253 OF THE GENERAL CORPORATION LAW NF THE
STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS OFFICE THE
TWENTIETH DAY OF JUNE, A.D. 1991, AT 9 O'CLOCK A.N.

AND 1 DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CORPORATION SHALL of GOVERNED BY THE LAWS OF THE STATE OF
UELAWARE |

o o* R OX % K O K K

Michael Hhrkins, Sécretary of State

AUTHENTICATION: »36886976

11715129 DATE: 66/21/1994

]
{
§
‘ . . e - - . . C" - - eime e '
E ! ‘ - X i RN S B Rk R AP DO, &7
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CERTIFICATE OF OWNERSHIP AKD MERGER
MERGING
QANTEL BUSINESS 3YSTEMS, INC.
INTO
MDS CAPITAL CORPORATION

(PURSUANT TO SECTION 253 OF THE
GENERAL CORPORATION LAW OF DELAWARE)

MDS Capital Corporation, a company incorporated on the
20th day of March 1969, pursuant cto the provisions of the General
Corporation Law of the State of Delaware ("MDS cCapital®) does
hereby certify that MDS Capital owns all the capital stock of
Qantel Business Systems, Inc. ("Qantel Business®), a corporation
incorporated under the laws of the State of California on the 29th
day of May, 1380, and that MDS Capital, by resolutions of its Board
of Directors duly adopted at a meeting held on the 23rd day of May,
1991, determined to merge into itself said Qantel Business which
resolutions are in the following words to wit:

WHEREAS, MDS cCapital, a company duly organized and
existing under and by virtue of the laws of ths State of
Delaware, owns all of the outstanding shares of Qantel
Business Systems, Inc., a California corporation ("Qantel
Business"), and

WHEREAS, the laws of the State of California permit
a merger such as herein contemplated, and

WHEREAS, MDS Capital, deems it expedient to acquire
and be possessed. of ‘all the estate, property, rights,
priviieges and franchises of Qantel Business, and

WHEREAS, the Board believes that it would be in the
best interests of MDS Capital to merge Qantel Business
with and into MDS Capital.

NOW THEREFORE BE IT RESOLVED, that MDS Capital merge
into itself its wholly owned subsidiary, Qantel Business,
and assume all of said subsidiary's liabilities and
obligations and passess itself of all the aestate,
property, rights, privileges and franchises of sane
subsidiary corporation; and it is further

RESOLVED, that uvon completion of the merger:
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REEL: 1873 FRAME: 0065



(a) each outstanding share of common stock of Qantel
Business, all of wvhich are owned by MDS Capital, shall ceage
to be outstanding, without any payment being made in respect
thereof; and

(b) the separate existence of Qantel Business shall
cease and said corporation shall be merged into MDS
Capital and MDS Capital shall possess all the rights,
privilegaes, powers, and franchises of a public and
private nature and shall ba subject to all the duties of
Qantel Business, and all the rights, privileqges, powers,
and franchises of Qantel Business, and all proparty,
real, perscnal, and mixed, and all debts dua to Qantel
Business on whatever account shall be vested in MDS
Capital; and all property, rights, privileges, powers,
contracts, and franchises and every other interaest shall
be thereafter as effectually the property of MDS Capital
as they were of Qantel Business; but all rights of
creditors and all liens upon any property of Qantel
Business shall be preserved unimpaired and all debts,
liabilities and duties of Qantel Business shall
thenceforth attach to MDS Capital and be enforceable
against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted
by it; and it is further

RESOLVED, that the Pre:ident and the Secretary of
MDS Capital ba and they hersby are directed to make and
execute a Certificate of O:mership and Merger setting
forth a copy of the resolutions to merge Qantel Business
into MDS Capital and to assume its 1liabilities ana
obligations, and the date of adoption thereof, and to
file the same in the office of the .ecretary of the State
of Delaware, and a certified copy thereof in the office
of the Recorder of Deeds of New Castle County and/or in
any other state or county office that the President or
Secretary of MDS Capital deem appropriate and/or
necessary; and it is further

RESOLVED, that the officers of MDS Capital be and
each of them hereby is, individually and collectively,
authorized, empowered and directed to do all acts and
things whatsocever, whether within or without the State
of Delaware; which may be in anyway necassary and/or
proper to effect said merger.

TRADEMARK
REEL: 1873 FRAME: 0066



IN WITNESS WHEREOF, MDS Capital has caused this
certificate to be signed by its President and attested by ita
Secretary, the 6th day of June, 1991. '

MDS CAPITAL CORPORATION

BY:

tthew E. Tutino, Preslident

own, Secretary

20!2\005\gprgﬂ¢12.ert
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FRANCHISE TAX BOARD TAX CLEARANCE
P.O. BOX 942857 CERTIFICATE

SACRAMENTO. CA 94257-0541

June 27, 1991 )
EXPIRATION DATE: Septenbexr 13, 1991

CALIFORNIA LENDERS' ATTORNEYS' SERVICES
BILL WARKER

SUITE 225

1000 G STREET

SACRAKENTO CA 95814

ISSUED TO: CANTEL BUSINESS SYSTEMS, IXNC.
Corporate Numnber 0959922 QB2SI

This is to certify that all taxes imposed under the Bank and
Coxporation Tax Law on this coxporation have been paid or are secured
by bond deposit or other security.

A copy of this Tax Clearance Certificate has been sent to the Office
of the Secretary of State. This original Tax Clearance Certificate
may be retained in the files of the corporxation.

By the Expiration Date noted above, this ccrporation must have filed
the documents required by the Secretary of State to dissclve, withdraw
or merge. Requests for the appropriate documents must be directed to:
Office of the Secretary of State at 1230 J Street, Sacrxamento, CA
95814. The telephone number is (916) H45-0620.

NOTE: I£f the required documents are not filed with
the Secretary of State prior to the Expiration
Date noted above, the corporaticn will remain
subject to the £iling requirements of the Bank
and Corporation Tax Law.

. FRANCHISE TAX BOARD

By J. Snyder

Special Audit Unit
Corporation Audit Section
Telephone (9163 369-4124
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I, BILL JONES, Secretary of State of the State of California,
hereby certify:

That the attached transcript of OZ page(s) was
prepared by and in this office from the record on file, of

which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute
this certificate and affix the Great
Seal of the State of California this

DEC 0 4 1997

Secretary of State

Sec/State Form CE-108 (rev. 4/97)

97 35082
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CERTIFICATE OF AMENDMENT

OF in the nF‘I-EID
T edyira il
ARTICLES OF INCORPORATION
oF Mu,u
MDS-QANTEL, INC. MISCH BINS 1Y ¢

s 8 4 8 8 8 " B 0 s

We, John C. Walters, the Senior Vice President, and Alan
H. Friedman, the Chief Financial Officer, of MDS-Qantel, Inc.,
a cnrporation duly organized and existing under the laws of the
State of California, do heredy ceirtify:

1. That they are the Senior Vice President and the Chief
Financial Officer, r1respectively, of MDS-Qantel, Inc., a
California corposation.

2. That an amendment to the Articles of Incorporation of
this Corporation has been appiroved by the Boaird of Directors.

3. The amendment so appioved by the Board of Directors is
as fnllows:

Article One of the Articles of Incoirporation of
this Corporation is amended to read as follows:

"One: The name of the Coi*poiration shall be:

Qantel Business Systems, Inc."”

4. That the shareholders have adopted said amendment by
written consent. ‘.at the wniding of said amendment as appioved
by the written consent of the shareholders is the same as that
set forth in Articlz 3 above. That said wiitten consent was
signed by the holders of outstanding shares having not less than
tre minimum number of required vctes nf sharehnlders necessary
tn appirove said amendment in accoidance with Sectinn 902 of the

California Corporatinns Cande.
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5. The designation and total number of outstanding shares
entitled to vote on or give written cousent tu said amendment
and the minimum percentage vote required of each class or series
entitled to vote on or to give written consent to said amendment

for approval thereof are as follows:

Number of shares
outstanding entitled Minimum percentage
to vote or give vote required to

Designation written consent approve
Capital Stock 1,000 more than 50%

6. That the number of shares of each class which‘ gave
written consent 1in favor of said amendment equaled or exceeded
the minimum percentage vote required of each class entitled to
vote., Said minimum percentage vote is set forth in Article 5 of

this certificate.

Each of the undersigned declares under penalty of perjury
that the statements contained in the foregoing certificate are

true of their own knowledge.

“Alag H, Friedman
Chief Financial Officer
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State of Delaware
Office of the Seéretary of State race 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSBIP WHICB MERGES :

“OANTEL BUSINESS SYSTIMS INC." ,: B. mIFORNIl CORPORATION,

WITH AND INTO "MDS CAPITAL CORPORI\TION" 'UNDER THE NAME OF
"MDS CAPITAL CORPORATION" A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DEIJLWARE, AS RECEIVED AND FILED
IN THIS OFFICE THE TWENTIETH DAY OF JUNE, A.D. 1991, AT 9

O‘CLOCK A.M.

o,

Edward J. Freel, Secretary of State

0706801 8100M 8788808
AUTHENTICATION:
971412060 DATE.  12-04-97
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STATE OF DELAWARE

SECRETARY OF STATE : .
DIVISION OF CORPORATIONS
FILED 09:00 AM 06/20/1991
911715'129 - 70580;

CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
QANTEL DUSINESS SYSTEMS, INC.
INTO
MDS CAPITAL CORPORATION

(PURSUANT TO SECTION 253 OF THE
GENERAL CORPORATION LAW OF DELAWARE)

MDS Capital Corporation, a company incorporated on the
20th day of March 1969, pursuant to the provisions of the General
Corporation Law of the State of Delavare ("MDS Capital”) does

" heraby certify that MDS Capital owns all the capital stock of
Qantel Business Systems, Inc. ("Qantel Business"), a corporation
incorporated under the laws of the State of California on the 29th
day of May, 1980, and that MDS Capital, by resolutions of its Board
of Directors duly adopted at a meeting held on the 23rd day of Nay,
1991, determined to merge into itself said Qantsl Business which
resolutions are in the following words to wit:

WHEREAS, MDS Capital, a company duly organized and
existing under and by virtue of the laws of the State of
Delawars, owns all of the cutstanding shares of Qantel
, Business Systems, Inc., a California corporation ("Qantel
: Business"), and

WHEREAS, the laws of the State of California permit
a2 narger such as herein contemplated, and

WHEREAS, MDS Capital, deems it expedient to acquire
and be possessed: of ‘all ths estate, property, rights,
privileges and franchises of Qantel Business, and ~ - -

WHEREAS, the Board belisves that it would be in the
best interests of MDS Capital to merge Qantel Business
| vith and into MDS Capital.

‘ NOW THEREFORE BE IT RESOLVED, that MDS Capital merge
. into itself its wholly owned subsidiary, Qantel Business,
and assume all of said subsidiary's liabilities and
obligations and possess itself of all the estate,
property, rights, privileges and franchises of same
subsidiary corporation; and it is further

RESOLVED, that upon completion of the merger:
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(a) sach outstanding share of common stock of Qantel
Business, all of which are owned by MDS Capital, shall cease
to be outstanding, without any payment being made in respect
thereof; and

(b) the separate existence of Qantel Business shall
cease and said corporation shall be merged into MDS
Capital and MDS Capital shall possess all the rights,
privileges, powers, and franchises of a public and
private nature and shall bs subject to all the duties of
Qantel Business, and all the rights, privileges, powers,
and franchises of Qantel Business, and all proparty,
real, personal, and mixed, and all debts due to Qantel
Business on whatever account shall be vested in MDS
Capital; and all property, rights, privileges, powers,
. contracts, and franchises and every other interest shall
be thareafter as effectually the property of MDS Capital
as they were of Qantel Business; but all rights of
creditors and all liens upon any property of Qantel
Business shall be preserved unimpaired and all debts,
liabilities and duties of Qantel Business shall
thenceforth attach to MD8 Capital and be enforceable
against it to the same extent as if said debts,
liabilities, and duties had been incurred or contracted
by it; and it is further

RESOLVED, that the President and the Secretary of
MDS Capital be and they hereby are directed to make and
execute a Certificate of Ownership and Merger setting
forth a copy of the resolutions to merge Qantel Business
into MDS Capital and to assume its liabilities and
obligations, and the date of adoption thereof, and to
file the same in the office of the Secretary of the State
of Delaware, and a certified copy thereof in the office
of the Recorder of Deeds of New Castle County and/or in
any other state or county office that the President or
Secretary of MDS Capital deem appropriate and/or
necessary; and it is further

RESOLVED, that the officers of MDS Capital be and
each of them hereby is, individually and collectivaly,
authorized, empowared and directed to do all acts and
things whatsoever, whether within or without the State
of Delaware; vhich may be in anyway necessary and/or
proper to effect said merger.
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IN WITNESS WHEREOF, MNDS Capital has caused this
certificate to be signed by its President and attested by its
Secretary, the 6th day of Juns, 1991.

XD8 CAPITAL CORPORATION

“‘m{
E. Tu ‘

ATTEST!:
|
2082\003\Qurgdell .cxt ;
i
|
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State of Delaware

Office of the Secretary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“MDS CAPITAL CORPORIE:ON", A DELAWARE CORPORATION,

WITH AND INTO "QANTEL CORPORATION" UNDER THE NAME OF “QANTEL
CORPORATION", A CORPORATION ORGANIZED AND EXISTING UNDER THE
LAWS OF THE STATE OF NEW YORK, AS RECEIVED AND FILED IN THIS
OFFICE THE TWENTY-FIRST DAY OF JUNE, A.D. 1981, AT 9 O‘’CLOCK

A.M.

it

Edward J. Freel, Secretary of State

0706801 B100M AUTHENTICATION, 3788805
971412060 DATE. 12-04-97
TRADEMARK
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" STATE OF DELAWARE
SECRETARY OF STATE
, DIVISION OF CORPORATIONS
FILED 09:00 AM 06/21/1991
911725123 - 706801

—r .
' CERTIFICATE OF OWNERSHIP AND MERGER

MERGING
MDS CAPITAL CORPORATION,
INTO
QANTEL CORPORATION

{(PURSUANT TO SECTION 2533 OF THE GENERAL
CORPORATION LAW OF DELAWARE}

] Qantel Corporation, a Naw York corporation ("Qantel®),
does hereby certify:

FIRST: (a) That it is incorporated pursuant to the
Business Corporation Law of the State of New York; and that MDS
Capital Corporation is organized pursuant to the provisions of the
General Corporation Law of the State of Delaware (“MDS Capital®).

_ (b) (1) The cartificate of incorporation of
MDS Capital was filed by the Delaware Department of State on the
20th day of March 1969.

(11) The certificate of ‘-corporation of.
Qantel was filed by the New York Department of State on the 6th day
of August, 1964.

SECOND: That Qantel owns all of the outstanding shares
of each class of the capital stock of MDS Capital in the following
manner: v

(a) MDS capital is authorized to issue 3,000
common shares, par value $1.00 per share, 100 of which are
outstanding and owned by Qantel.

THIRD: That Qantel, by the following resolutions of its
Board of Directors, duly adopted on the 23rd day of May, 1991,
determined to merge into itself MDS Capital on the conditions set
forth in such resolutions:

WHEREAS, in order to simplify the operation and
adninistration of the combined business activities of
the Corporation, MDS Capital Corporation ("MDS Capital™)
and Qantel Business Systems, Inc. ("Qantel Business"),
which are, respectively, wholly owned direct and indirect
subsidiaries of the Corporation, the Board daems it to

TRADEMARK
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be in the best interests of the Corporation to cause
Qantel Business to merge into and with MDS Capital, and
to thersafter causes MDS Capital to merge into and with
the Corporation; and ‘

WHEREAS, the Corporation, a company organized and
existing under and by virtue of the laws of the Stats of
New York, owns all of the outstanding shares of MDS
Capital, and MDS Capital, a company organized and
existing under and by virtue of the laws of the State of
Delawara, owns all of the outstanding shares of Qantel
Business, and it is deemed expedient that MDS Capital
shall acquire and be possessed of all the estats,
property, rights, privileges and franchises of Qantel
Business, and that the Corporation shall thereafter
acquire and be possessed of all the estate, property,
rights, privileges and franchises of MDS Capital; and

WHEREAS, the Board believes that it would be in the
best interests of MDS Capital to merge into itself Qantel
business, and for the Corporation to thersafter merge
into itself MDS Capital, pursuant to the plan of merger
gascribed hereinbelow; now therefore, be it and it hereby

s

RESOLVED, that the Board adopt that certain plan of
marger annexed hereto as Exhibit A and incorporated
herein by reference ("Plan of Merger®); and it is further

RESOLVED, that the President and Chief Er:zutive
Officer is hereby authorized, empowered and directed to
execute such instruments and documents, and to take such
action as he ghall deenm necessary and appropriate, upon
advice of counsel, to cause a "short form" merger of
Qantel Business with and into MDS Capital to be effacted
pursuant to such Plan of Merger under the laws of the
respective states of their incorporation, and upon
conpletion thereof, it is further

RESOLVED, that pursuant to such Plan of Merger, the
Corporation shall merge into itself MDS Capital, and
assume all of such corporation's liabilities and obliga-
tions, and possess itself of all the estate, property,
rights, privileges and franchises of MDS Capital; and it

is further

RESOLVED, that the President and Secretary of the
corporation and any such other officer as either of them
shall so appoint are hersby, individually and collective-
ly authorized, empowered and directed on behalf of the
Corporation (a) to execute on behalf of the Corporation,
and to thereafter file or cause to be filed with the

2
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Department of State of the State of New York, and/or with
any other applicable state or county, a certificate of
merger in the appropriate form, and (b) to execute such
other instruments and documents, and take all such other
actions as they may deem necessary and/oxr appropriate to
effectuate the merger.

IN WITNESS WHEREOF, Qantel has caused this Certificate
to be signed by Matthew E. Tutino, its President, and attested to
by Michael D. Brown, its Becretary, this éth day of June, 1991.

QANTEL CORPORATION

Matthew E. Tutino, President

ATTEST:

Michael own, Secretary

TRADEMARK
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DELAWARE SERVICE OF PROCESS

Qantel Corporation, a New York corporation ("Qantel"),
the surviving corporation hereby agrees that it may be served with
process in the State of Delaware in any proceeding for the
enforcement of any obligation of MDS capital Corporation, a
Delaware corporation ("MDS Capital®™), and a wholly-owned subsidiary
of Qantel, arising from the merger of MDS Capital with and into
Qantel, including the rights of any dissenting stockholders
thereof, and hereby irrevocably appoints the Secretary of State of
Delaware as its agent to accept service of process in any such suit
or other proceedings and agrees that service of any such process
may be made by personally delivering to and leaving with such
Secrestary of State of the State of Delaware duplicate copies of
such process; and hereby authorizes the Secretary of State of the
State of Delaware to send forthwith by ragistered mail one of such
duplicate copies of such process addressed to it at 4142 Point Eden
Way, Hayward, California 94545, Attention: President, unless Qantel
shall hereafter designate in writing to such Secretary of State of
the State of Delaware a d?fterent address for the sending of such
process, in which cas; time duplicate copy of such process shall be

sajiled to the last address so designated.

own, Secretary
24821005 \qurgde(3.crt
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EXHIBIT A
PLAN OF MERGER
or
MDS CAPITAL CORPORATION
INTO
QANTEL CORPORATION

ARTICLE I

(a) The name of the subsidiary corporation to be merged
is MDS Capital Corporation, a Delaware corporation (“MDS Capital®).

(b) The name of the surviving corporation into which MDS
Capital shall be merged is Qantel Corporation, a company formed
under the laws of the State of Nev York ("Qantel®). The name under
wvhich Qantel was formed was M.D.S. Manufacturing Corporation.

(c) Qantel owns all of the outstanding shares of MDS
Capital.

ARTICLE II

(a) The designation and number of outstanding shares of
MDS Capital and the number of such shares owned by Qantsl ars as
follows:

Designation and
Number of
outstanding Number of Shares
Name of Subsidiary - - °  Shares Owned by Survivor

MDS Capital 100 Common 100 Shares

Corporation Shares par value
$1.00 sach

ARTICLE III
The terms and conditions of the merger, are as follows:

(a) Upon the proposed merger becoming effactive, each
outstanding share of the Common Stock of MDS Capital, all of which

TRADEMARK
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are owned by Qantel, shall cease to be outstanding, without any
payment being made in respect tnereof; and

(b) Upon the effective date of this plan of merger, the
separate sxistence of MDS Capital shall cease and said corporation
shall be merged into Qantel and Qantel shall poassass all the
rights, privileges, powers, and franchises of a public and private
nature and shall be subject to all the duties of MDS Capital, and
all and each of the rights, privileges, powers, and franchises of
MDS Capital, and all property, real, personal, and mixed, and all
debts due to MDS Capital on whatever account shall be vested in
Qantel; and all property, rights, privileges, powers, contracts,
and franchises and avery other interest shall be thereafter be the
property of Qantel as they were of MDS Capital; but all rights of
creditors and all liens upon any property of MDS Capital shall be
preserved unimpaired and all debts, liabilities and duties of MDS
Capital shall thenceforth attach to Qantel and be enforceable
against it to the same extent as if said debts, liabilities, and
duties had been incurred or contracted by it.

(c) If, at any time, Qantel shall consider or be advised
that any further assignments or assurances in law or any other
things are necessary or desirable to vest in Qantel, according to
the terms hereof, the title to any property or rights of MDs
Capital, the persons who served as officers and directors of MDS
Capital at such time as said corporation was validly existing and
immediately prior to the date of this plan of merger, shall and
will execute and make all such proper assignments and assurances
and do all things necessary and/or proper to vest title in such
property or rights in Qantel and otherwise to carry out the
purposes of this plan of merger.

(d) Upon the effective date of the merger, the assets
and liabilities of MDE Capital shall be carried on the books of
Qantel at the amounts at which they respectively shall have been
carried immediately prior to such date on the bocks of MDS Capital.
The aggregats amount of the net assets of MDS Capital which was
legally available for the payment of dividaends immediately prior
to the merger, to the extent that the value thereof is not
transferred to stated '‘capital by the issuance of shares or
otherwise, shall continue to be available for the payment of

dividends by Qantel.

ARTICLE IV

(a) (1) The certificate of incorporation of MDS
Capital was filed by the Delaware Department of State on the 20th

day of March 19569.
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' (ii) The certiticata of incorporation of Qantsl
, was filed by the New York State Department of State on the 5th day
of August, 1964.

(111} The cartiticate of incorporation and bylaws
of Qantel shall remain unchanged until amended or changed as
provided therein or as provided by law.

(b) (3) The directors and officers of Qantel shall
continue in office until they resign and their successors are duly
slected.

{11) The President, or other officers or directors
of Qantel and MDS Capital are authorized, empowered and directed
to prepars and executs such agresamants, ocartificates or othar
documents as may be necessary in order to carry out this plan of

merger.

(c) All of the shares of MDS Capital are owned by Qantal
and thus, & copy of the plan of merger could not be disseminated
to holders of shares of MDS Capital not owned by Qantel.

(d) The effective date of the merger of MDS Capital into
Qantel shall be the date of filing of the Certificate of Merger by
the New York State Department of State.

This plan of merger was duly adopted by the Board of
Directors of Qantel, on May 23, 1991.

QANTEL CORPORATION

USI\00S\rgaY2.pln
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EY 3 .
. - 1 JOHN WALSHE MURRAY (074823)
KENNETH T. LAW (111779) FILE D
9|l SUSAN E. WEBER (121278)
MURRAY & HURRAY
51 A Professional Corporation DECEZ 3 1991
Attorneys at law
4|| 3030 Hansen Way, Suite 200 BANKRUPTCY COURT
Palo Alto, California 94304 " OAKLAND, CALIFORNIA
s/l (415) 852-%000 1 Ferchy c:ﬂfy that the foregoingfanngxe
ttorneys for Debtor sroment ls 8 e and correet copy of #h
6jj A Y . ‘ original on file in the Northern Disrrict of Eal
7 ted o PAUL KARNEY, SR, Clbrk
- c & [ 'y
8 uNITED STATES BANKRUPTCY COURT U & Penknprey coun|
»
9 NORTHERN DISTRICT OF CALIFORNIA A 22 Eé
, Deputy Clerk
10
11 In re ‘ ;
12 QANTEL CORPORATION, a New York )
corporation, fka MOHAWK DATA )
13 SCIENCES CORP.y fka MDS CAPITAL ) Case No. 91-45778-T
CORPORATION, a Delaware )
14 corporation, fka QANTEL )
BUSINESS SYSTEMS, INC., a )
5 California corporation, fka ) In Proceedings Under
13|l Mps-QANTEL, INC.;: ) Chapter 11
)
16 Debtor. ) Date: December 20, 1991
7 ) Time: 3:00 o'clock p.m.
1 Employer's Tax Identification ) Place: Room 201
18 No. 16-0875598 ) Judge: Leslie Tchaikovsky
)
13 ORDER (1) AUTHORIZING BALE OF ASSETS8 OTHER TEAN 1IN
20 THE ORDINARY COURBE OF BUSINESS (2) AUTHORIZING
S8ALE OF ENCUMBERED ABSETS YREE AND CLEAR OF LIENS, AND
21 = - ; 4 :
29 The MOTION OF DEBTOR FOR ORDER (1) AUTHORIZING SALE OF
23 ASSETS OTHER THAN IN THE ORDINARY COURSE OF BUSINESS (2)
24 AUTHORIZING SALE OF ENCUMBERED ASSETS FREE AND CLEAR OF LIENS,
25| AND (3) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF EXECUTORY
9g|| CONTRACT (hereinafter referred to as the "Subjéct Motion")
27 having been filed with the Court on December 16, 1991; the
28|| matter having come on for hearing before this Court pursuant to
B . (2
o oo ORIGINAL Lo e e o s B
AND CLEAR OF LJENS, AND (3) ASSUMPTION
ASSIGNMENT OF EXECUTORY CONTRACT
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the‘ORDER SHO§TENING TIME entered by this Court on December io,
1991; the Debtor having appeared by and through its counsel,
Murray & Murray, A Professional Corporation and John Walshe
Murray: the First National Bank of Boston, as agent for itself
and Manufacturers Hanover Trust Company, Wells Fargo Bank, N.A.,
First Interstate Bank of California, Canadian Imperial Bank of
Commerce, Grant Street National Bank, Bank of America National
Trust and Savings Association, Continental Bank, Midlantic
National Bank and Foothill Capital Corporation (hereinafter
collectively referred to as the "Banks) having appeared by and
through its counsel, Brobeck, Phleger & Harrison and Elaine L.
Sheppe; Sussex Investments, Ltd. and Decision Data Credit
Corporation (hereinafter collectively referred to as the
"Buyers"), and Decision Data Services, Inc. having appeared by
and through their counsel, Reboul, MacMurray, Hewitt, Maynard &
Kristol and Jay S. Rand:; other appearances having been made as
noted in the record:; the Banks having filed their NON-OPPOSITION
to the Subject Motion stating the conditions upon which they
would not oppose the Subject Motion; Decision Data Services,
Inc. having consented to the assumption and assignment of its
contract with the Debtor notwithstanding the provisions of
Section 365(b) of the Bankruptcy Code; the Court having
considered all of the pleadings filed with the Court regarding
the Subject Motion, and the representations and arguments of
counsel; the Court having entered its FINDINGS AND FACT AND
CONCLUSIONS OF LAW IN SUPPORT OF THE ORDER (1) AUTHORIZING SALE
OF ASSETS OTHER THAN IN THE ORDINARY'COURSE OF BUSINESS (2)

AUTHORIZING SALE OF ENCUMBERED ASSETS FREE AND CLEAR OF LIENS,

ORDER (1) AUTHORIZING SALE OF ASSETS, (2)
-2~ AUTHORIZING SALE OF ENCUMBERED ASSEYS FREE

AND CLEAR OF LIENS, AND (3) ASSUMPTION AND

ASSIGNMENT OF EXECUTORY CONTRACT
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)
AND. (3) AUTHORIZING ASSUMPTION AND ASSIGNMENT OF EXECUTORY
CONTRACT concurrently herewith; the Court being fully advised in
the premises and good cause appearing therefor;

TER OO}!’R'.I' FINDB THAT:

1. Notice of the hearing on the Subject Motion was
sufficient and appropriate in the particular circumstances of
this case:;

2. All material aspects of the proposed sale
transaction have been disclosed to the Court; all negotiations
by the Debtor's officers and directors with respect to the
proposed sale transaction have been at arms length, and each of
the Debtor's officers and directors has negotiated the terms of
the proposed sale transaction in good faith, in the best
interests of the Debtor and its creditors and equity security
holders, and consistent with their fiduciary obligations as
officers and directors of the Debtor; the offer of the Buyers
has been made in good faith; the ASST™T PURCHASE AGREEMENT, a
copy of which is attached hereto as Exhibit "A," and by this
reference incorporated herein, and the AMENDMENT NO. 1 to the
ASSET PURCHASE AGREEMENT agreed to on December 20, 1991, a copy
of which is attached hereto as Exhibit "B," and by this
reference incorporated herein, were negotiated among.the parties
in good faith; the Subject Motion is made in good faith; and the
Buyers' purchase of the assets is in good faith and for fair and
reasonable value as contemplated in 11 U.S.C. § 363(m):; and

3. The proposed sale is in the best interest of the
Bankruptcy Estate, the Debtor and its creditors ang equity
security holders.

ORDER (1) AUTHORIZING SALE OF ASSETS, (2)
-3- AUTHORIZING SALE OF ENCUMBERED ASSETS FREE

AND CLEAR OF LIENS, AND (3) ASSUMPTION AND

ASSIGNMENT OF EXECUTORY CONTRACT
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. ' 1 NOW THEREFORE, based upon the iorégoing, IT I8 EEREBY
2|/| ORDERED as follows:
S 1. The Subject Motion is granted and the Debtor is
4¢|| authorized to sell all of its assets, including, but not limited
5|| to. all of the Debtor's right, title and interest in its cash,
é accounts, contract rights, inventory, equipment, pagents,
7]| trademarks and other general intangibles, capital stock, its
g|| real property located in Los Angeles, California and described
g|| as two residentially zoned unimproved parcels of real property
10 located on Jorderr Avenue, Los Angeles, California, being
11]|| Assessors Parcels Nos. 90-000-5565-024-202 and 50-000~5565-024~
12|| ©21., also described as Property Nos. 34 and 35 in Tract No.
13|| 4696, its copyrights and copyright registrations, and its
14 shares of stock in Onset Corporation, Dynair Electronics, Inc.,
15 Andromeda and Omnitek, but specifically not including that
16 certain equipment in which Hewlett Packard Company maintains a
17 valid, perfected and enforceable security interest, to the
18|| Buyers free and clear of any and all claims, liens and
19|| encumbrances pursuant to, and as provided for in, the Subject
20 Motion and the ASSET PURCHASE AGREEMENT, as amended. The cash
21|| purchase price of $4,936,000.00 shall be paid by the Buyers
22i| directly to the Banks pursuant to the ASSET PURCHASE AGREEMENT,
23|l as amended.
24 2. The Debtor is authorized to assumé and assign that.
25| certain MARKETING AND TECHNICAL SUPPORT AGREEMENT en£ered into:
26|| between, among others, the Debtor's predecessor and Decision
27| Data Services, Inc., dated as of May i, 1986, a copy of which is
28|] attached hereto as Exhibit "C", and by this reference
BANTEL\S0A-DRDER a- ?3355.523~2"1’.‘E§‘éé"i..‘:#.ig':éo‘iiilie Fate
ASSICANEWT OF EXECUTORY CouTRACT o
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)
inc;rporatcd hﬁrein; provided however, that the Debtor's
assumption and assignment of such agreement shall only be
effective upon the consummation and close of the proposed sale
transaction on the closing date (hereinafter referred to as the
wclosing Date") as defined in the ASSET PURCHASE AGREEMENT, as
amended.

3. The entry of this Order, together with the various
forms of releases executed by the parties as of the Closing Date
shall constitute (a) full and mutual releases of all pre-filing
and post-filing claims and liens by, between and among the
Buyers, the Banks (as such relate to the Banks' claims arising
from and/or related to the AMENDED AND RESTATED CREDIT AGREEMENT
dated as of August 31, 1989 between the Banks and the Debtor,
and any other documents and/or transactiops related thereto),
the Debtor; all officers and directors of the Debtor, the
Debtor's subsidiaries, all officers and directors of the
Debt~r's subsidiaries, and each of their successors and assigns,
except (i) that the Banks' unsecured deficiency claim shall not
be released but shall instead be transferred to the Buyers, (ii)
no claims against Karl Nienmuller shall be released, (iii) the
liens, and any claims secured thereby, of the Debtor's present
and former officers and directors on the assets of the Debtor's
Australian subsidiaries shall not be released, (iv) no claims of
the Banks against the Buyers arising from credit transactions '
separate and apart from the Debtor shall be released, and (V) no
claims shall be released by the Bankruptcy Estate or any
subseqﬁently appointed trustee; and (b) full releases by the
Banks of any and all of their secured and unsecured claims and

ORDER (1) AUTHDRIZING SALE OF ASSEIS, (2)
-—5- AUTHORIZING SALE OF ENCUMBERED ASSES FREE

AND CLEAR OF L1ENS, AND (3) ASSUMPTION AND

ASSIGMNENT OF EXECUTORY CONTRACY
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liens against the Debtor's foreign and domestic subsidiaries and
any and all assets of the Debtor's foreign and domestic
subsidiaries, except as set forth in subsection (a) (i) above.
The releases contemplated herein shall only be effective upon
the close of the sale transaction and the payment of the sum of
$4,936,000.00 to the Banks.

4. Pursuant to the ASSET PURCHASE AGREEMENT, as
amended, Buyers shall pay the expenses of the Debtor to the
extent stated in Section 5.04 of the ASSET PURCHASE AGREEMENT,
as amended (the "Post-Petition Expenses®); provided, however,
that the Buyers shall pay the fees and costs described in
Schedule 5.04(c) of the ASSET PURCHASE AGREEMENT, as amended,
irrespective of whether the fees and costs are incurred prior to
or after the Closing Date.

If the ASSET PURCHASE AGREEMENT, as amended, is
terminated, the Buyers shall pay all Post-Petition Expenses
incurred from December 1, 1991 through the Termination Date to
the extent stated in Section 5.04 of the ASSET PURCHASE
AGREEMENT, as amended.

5. The Debtor and its officers or directors are
authorized to execute, deliver and record such documents as are
necessary to consummate the sale transaction authorized herein.
All documents necessary to the consummation of the sale
transaction shall be in a form satisfactory to the Debtor, the

Buyers and the Banks.

uﬂblé&1

- . ’ ”~ * N ?
Dated: ,\J(LT'! L ,; ' /14’ 2
: il tcy Judge

United Staﬁes Bankrup

_ ORDER (1) AUTHORIZING SALE OF ASSETS, (2)

AUTHORIZING SALE OF ENCUMBERED ASSETS FREE

-6~ AND CLEAR OF LIENS, AND (3) ASSUMPTION AND
ASSICNKECNT OF EXECUTORY CONTRACT
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>j Bxhibit °"A*

ASSET PURCHASE AGREEMENT

among

DECISION DATA CREDIT CORPORATION,

SUSSEX INVESTMENTS LTD.

and

QANTEL CORPORATION,
Debtor-In-Possession

Dated as of December 13, 199%1

- - EXHIBIT A
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ASSET PURCHASE AGREEMENT, dated as of December 13, 1991
among DECISION DATA CREDIT CORPORATION, a Delaware corporation
. ("Decision"), SUSSEX INVESTMENTS LTD., a British Virgin Islands
corporation ("Sussex" and, collectively with Decision, "Buy-
ers™), and QANTEL CORPORALION, a New York corporation, as debtor-
in-possession ("Seller").

WHEREAS, Seller is in the business of manufacturing and
marketing business computer systems hardware and software and
applications software (the "Business®):

WHEREAS, Seller has filed a petition in the United
States Bankruptcy Court for the Northern District of California
(the "Bankruptcy Court"™) pursuant to Chapter 11 of the United
States Bankruptcy Code of 1978, as anended (the "Bankruptcy
Code"):

WHEREAS, Seller and certain affiliates of Decision are
parties to a Marketing and Technical Support Agreement dated as
of May 2, 1986 (the "Marketing and Technical Support Agreement"),
pursuant to which Decision Data Inc., a Delaware corporation
("DDI™"), which is the successor-by-merger to Mohawk Computer
Services Corporation and the sole stockholder of Decision, has
been granted rights to provide certain maintenance and support
services with respect to equipment manufactured and/or marketed
by Seller and rights to all documentation related to such equip-
ment:; and '

: WHEREAS, Seller desires to sell to Buyers, and Buyers
desire to purchase from Seller, the properties, rights and assets
of Seller designated herein, free and clear of all liabilities.

NOW, THEREFORE, in consideration of the premises and
the mutual covenants herein contained, the parties hereby agree
as follows:

I. TRANSFERS

Section 1.0l1. Transfer of Assets. (a) On the terms
and subject to the conditions hereinafter set forth, on the Clos-
ing Date (as hereinafter defined), Seller shall sell, convey,
transfer, assign and deliver to Sussex, and Sussex shall pur-
chase from Seller, for the purchase price set forth in Section
2.02(a) below, all right, title and interest of Seller in and to
the following properties, rights and assets of Seller, real or
personal, tangible or intangible, as the same shall exist on the
Closing Date (said properties, rights and assets to be sold,
conveyed, transferred, assigned and delivered to Sussex being
hereinafter collectively called the "Sussex Assets"):

T44864.7
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(1) all applications computer software and all comput-
er software designed to enable applications computer soft-
ware to run under UNIX or other operating systems not pro-
prietary to Qantel, whether by conversion of such applica-
tions software or otherwise, including without limitation
the computer software listed on Schedule 1.01(a) (1) hereto
(all such computer software being hereinafter collectively
called the "Sussex Software®); -

(1i) all patents, trademarks and trade names, trade-
mark and trade name registrations, service marks and service
mark registrations, the applications therefor and all
rights, licenses and franchises relating primarily to the
Sussex Software, including without limitation all of the
same listed in Schedule 1.01(a) (ii) hereto, but subject to
the provisions of Section $5.02(a) with respect to rights
relating to use of the name "Qantel":

(1ii) all trade secrets, technology (including without
limitation technology with respect to which Seller is a
licensee or sublicensee, but only insofar as permitted under
the applicable license or sublicense agreement and subject
to the provisions of Section 1.03 below), processes, source
code and object code, inventions, designs, drawings, sche-
matic diagrams, patterns, royalties, privileges, permits and
all other sirilar intangible personal property owned by
Seller and necessary to, or used primarily by or in connec-
tion with, the development, maintenance and support of
Sussex Software; '

(iv) all the issued and outstanding capital stock of
(A) Qantel Holdings Australia Pty. Ltd., a New South Wales
corporation ("Qantel Aust.alia”), and (B) Qantel U.S. Hold-
ings, Inc., a California corporation ("U.S. Holdings");

(v) an undivided fifty-percent (50%) interest in all
rights, claims and causes of action of Seller in litigation
commenced by Seller prior to the date hereof, ipcluding
without limitation any monetary or other tecovecy from (A)
an action in the U.S. District Court for the Southern Dis-
trict of New York entitled Qantel Corporation v. Karl H.
Niemuller et al, and (B) a related Canadian action commenced
against Mrs. Karl H. Niemuller and Goodwood Management Ltd.
(collectively, the "Niemuller Lawsuits®):

(vi) all rights of Seller under (A) all licenses to end
users of Sussex Software (the "Sussex End-User Licenses"),
except to the extent, if any, that the same are executory
contracts, and (B) all other contracts, agreements, li-
censes, leases, sales orders, purchase orders and other
connitments, if any (including without limitation Sussex
End-User Licenses, if any, which are executory contracts),

2
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which Sussex shall elect to assume as contemplated by Sec-
tion 1.03 delow; and

(vii) all papers, documents, instruments, books and
records, files, agreements, books of account and other re-
cords by which the Sussex Assets might be identified or
enforced, or otherwise pertaining to the Sussex Assets that
are located at the offices or other locations used by Seller
in connection with the Sussex Assets (including without
limitation customer invoices, drafts and other documents and
materials relating to customer transactions).

(b) On the terms and subject to the conditions herein-
after set forth, on the Closing Date, Seller shall sell, convey,
transfer, assign and deliver to Decision, and Decision shall pur-
chase from Seller, for the purchase price set forth in Sec-
tion 2.02(b) below, all right, title and interest of Seller in
and to all its properties, rights and assets, as the same sghall
exist on the Closing Date, except for the Sussex Assets and
except for those assets excluded pursuant to paragraph (c) below,
including without limitation the following (said properties,
rights and assets to be sold, conveyed, transferred, assigned and
delivered being hereinafter collectively called the "Decision
Assets"): '

(i) all tangible property, inventories, rental equip-
ment and spare parts, work in process, supplies, leaseholds,
leasehold improvements, tools, fixtures, machinery, equip-
ment, furniture, office furnishings and fixtures of Seller
located in the United States and existing on the Closing
Date;

(ii) all accounts receivable, notes receivable and
prepayments of Seller existing on the Closing Date, inclua-
ing without limitation those listed on Schedule 1.01(b) (ii)
hereto provideq, however, that those prepayments and similar
items specified on the detailed list of certain payments by
Seller heretofore furnished by Seller to Buyers (the "List
of Excluded Prepayments"), will be forgiven by Decision in
writing after purchase thereof on the Closing Date;

(4i4) all computer systems, softvare and firnware pro-
grams except for the Sussex Software, including without
limitation the computer software listed on Schedule

1.01(b) (iii) hereto (all such items being hereinafter called
the "Decision Software"):

(iv) all patents, trademarks and trade names, trade-
mark and trade name registrations, service marks and service
mark registrations, the applications therefor and all
rights, licenses and franchises relating primarily to the
Decision Software, or used in connection with the perform-

3
764487
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ance of any obligations of DDI, or relating to any of its
rights, under the Marketing and Technical Support Agreement
including without limitation all of the same listed on
Schedule 1.01(b) (iv) hereto, but subject to the provisions
of Section 5.02(a) with respect to rights relating to use of
the name “Qantel®™;

(v) all trade secrets, technology (including technolo-
gy with respect to which Seller is a licensee or sublicens-
ee, but only insofar as permitted under the applicable
license or sublicense agreement and subject to the provi-
sions of Section 1.03 below), processes, source code and
object code, inventions, designs, drawings, schematic dia-
grams, manufacturing documentation, patterns, royalties,
privileges, permits and all other similar intangible person-
al property owned by Seller and necessary to, or used pri-
marily by.or in connection with, the conduct and operation
of Seller's hardware and systems software Business (includ-
ing without limitation the development, maintenance and
support of Decision Software):;

(vi) all the issued and outstanding capital stock of
(A) Qantel cCanada, Inc., a Canada corporation ("Qantel
Canada"), and (B) 622496 Ontario Limited, an Ontario corpo-
ration ("622496" and, collectively with Qantel Canada, the
"canadian subsidiaries");

(vii) all cash and cash equivalents, including without
limitation the account balances in all Seller's bank ac-
counts in the United States and Canada listed on Schedule
1.01(b) (vii) hereto (said bank accounts being hereinafter
collectively called the "U.S. Cash *~=counts" and said ac-
count balances as of any date, without regard to any rights
of setoff that may be asserted with respect thereto by any
secured lenders of Seller or Qantel Canada, being hereinaf-
ter collectively called the "U.S. Cash Balances"™ as of such
date);

(viii) the rights of Seller in, to, under or in respect
of all letters of credit, bonds, insurance policies (except
for Seller's directors' and officers' liability insurance
policy (except as provided in Schedule 2.04)), cash collat-
eral deposits or other collateral that secure the payment to
Seller of accounts receivable arising under contracts as-
sumed by Decision pursuant to this Agreement, except that
the rights of Seller in respect of the payments specified on
the List of Excluded Prepayments shall be forgiven in the
manner specified in clause (ii) above:

(ix) an undivided fifty-percent (50%) interest in all
rights, claims and causes of action of Seller arising out of
or in respect of litigation commenced by Seller prior to the

4
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previously delivered to such Buyer to which such Buyer is enti-
tled pursuant to Section 1.01 above, and shall execute and deliv-
er or cause to be executed and delivered all such deeds, assign-
ments, consents, documents and further instruments of transfer
and conveyance, and take or cause to be taken all such other
actions, as such Buyer may reasonably deem necessary or desirable
in order to fully and effectively vest in such Buyer, or to
confirm its title to and possession of, its respective Assets, or
to assist such Buyer in exercising rights with respect thereto
wvhich such Buyer is sntitled to exercise pursuant to the terms of
this Agreement; and (ii) each Buyer shall execute and deliver or
cause to be executed and delivered such further instruments and
take or cause to be taken such further actions as Seller, or its
trustee in bankruptcy, as the case may be, may reasonablz deen
necessary or desirable to carry out the terms and provisions of
this Agreement.

Section 5.02. Use of Name. (a) Effective as of the
closing of the transactions contemplated hereby, Seller and its
subsidiaries shall refrain from using the name "Qantel"™ or any
variation thereof or any trademark, trade name or similar item
currently used in connection with Seller's business or any of the
Assets being purchased by Buyers hereunder. Effective as of the
Closing Date, Buyers shall succeed to the right to use the name
"Qantel" as a trademark, trade name and service name in the
following manner:

(1) Sussex shall have the exclusive right to use
"Qantel" in Australia, New Zealand and Asia; and

(ii) Decision shall have the exclusive right to use
"Qantel" in all other locations.

(b) Immediately following the Closing Date, Seller
shall take all action necessary or appropriate to change its
corporate name or the corporate name of any subsidiary so that
such corporate name does not include the word "Qantel®™ or any
variation thereof. Buyers shall, at their expense, prepare the
necessary application forms (using information furnished by
Seller) and pay all necessary filing fees in connection there-
with.

(c) Notwithstanding anything to the contrary in para-
graphs (a) or (b) of this Section, Seller may continue to use the
name "Qantel" in connection with the proceedings relating to it
in the Bankruptcy Court and with respect to payments to creditors
pursuant thereto.

Section 5.03. .
Promptly after the execution and delivery hereof, Seller cove-
nants and agrees that (i) it will apply for an order of the
Bankruptcy Court expediting notice for the hearing on the appli-

14
T6244.7
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Schedule 1.01(b) (iv)
Intellectual Properties Pertaining to the Decision Software

TRADEMARKS

‘BEST/A0S™

BEST/NET"™

BEST/PC™

BEST!
coM 4o™
CORPORATE QICPLAN™

DATASEEK™
MEMIOG™
Q 68 X™
o 8 X"
Q apc™
QANTEL'
o AUTO“
QIC/CALC™
eic - pc™
QIceBasict

QICBRIDGE™
QIccaLL™
QICLOOK™
QICMENU™
QIcrLANt
QIcrosT™
QICTRAN™

74879.1
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Schedule 1.01(b) (iv) {(cont.)
Intellectual Properties Pertaining to the Decision Software
TRADEMARKS (CONT.)
QICWORD™
eIc™
QITE™
qQpcI™
REMOTE™
SOLUTIONS™
SPORTS - PAC™
TRANS - PAC™
vTé - EDIT™
vre y™
vT6 xc™

vre x™

EATENTS

No specific information on patents available at
date of execution of Asset Purchase Agreement

74879.1
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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

In re Registration
No: 1,092,170

ASSIGNMENT OF
REGISTRATION

Issued: May 30, 1978

Registrant: Decision Data
Credit Corporation

Class No. International Class 9

Mark: QANTEL

R P A A P N R R e )

WHEREAS, Decision Data Credit Corporation, a Delaware
corporation having a principal pléce of business at One Progress
Avenue, Horsham, Pennsylvania 19044, is the owner of the above-
identified mark and trademark Registration; and

WHEREAS, DecisionOne Corporation, a Delaware
corporation having a principal place of business at 50 East
Swedesford Road, Frazer, PA 19355, is desirous of acquiring said
mark and the registration therefor;

NOW, THEREFORE, for good and valuable consideration,
receipt of which is hereby acknowledged, said Decision Data

Credit Corporation does hereby assign nunc pro tunc as of

TRADEMARK
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August 1, 1992, unto DecisionOne Corporation all right, title and
interest in and to the mark, together with the good will of the
business symbolized by the mark, the above-identified registra-
tion thereo, and all causes of action relating thereto.

DECISION DATA CREDIT CORPORATION

Dated: H 22 9Y By %ﬂ 271 Mr

Its ee (s, dea T

) :
State of fQﬁmWBjJ;(yiia/

County of CyLQLJEt

Oon CkflL“L =9 before me, A Aot ory F%itbtte
personally appeared YeriCent vy —oclamd ] ,
personally known to me or proved to me on the basis of satisfac-
tory evidence to be the person(s) whose name(s) is/are subscribed
to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and
that by his/her/their signature(s) on the instrument the per-
son(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

WITNESS my hand and official seal.
( -/

,jiinlja) S \}LCuA)

Sigdature of Notary

SEAL

NOTARIAL SEAL
LINDA S. BROWN, Notary Public
Frazer, Chester County
My Commission Expires Feb. 23, 2062
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State of Delaware

Office of the Secretary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
-DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "“DECISION DATA INC.",
CHANGING ITS NAME FROM "DECISION DATA INC." TO "DECISION DATA
SERVICE, INC.", PILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF

MARCH, A.D. 1993, AT 10 O'CLOCK A.M.

e,

Edward J. Frecl, Secretary of State

2077454 8100 - AUTHENTICATION: 8789080
971412059 DATE: 929_04-97
TRADEMARK
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STATE OF DELALARE

. - - SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 10:00 AM 03/31/1993

723080072 - 2077454

CERTIFICATF OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

LA N A N N

Decision Data Inc. a corporation organized and existing under and by virtue of
the General Corporation Law of the State of Delawara,
DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by unanimous written
consent of its membaers, filed with the Minutes of the Board, adopted a resolution
proposing and declaring advisable the following amendment to the Certificate of

Incorporation of said corporation:

RESOLVED, that the Certificate of Incorporation of Decision Data Inc.
be amended by changing the First Article thereof so that, as amended,
said Article shaill be and read as follows:

“FIRST: The name of the Corporation is Decision Data Service, inc.”

SECOND: That in lieu of a meeting and vote of stockholders, the
stockholders have given unanimous written consent to said amendment
in accordance with the provisions of Section 228 of the General
Corparation Law of the State of Delaware.

-1-
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THIRD: That the aforesaid amendment was duly adopted in
accordance with the applicable provisions of Sections 242 and
228 of the Gensral Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said Decision Data Inc. has caused this certificate to
be signed by Ken Draeger, its President and attested by Vincent M. Dadamo, its
Secretary this 15th day of March 1993.

A

v Prosidem/

ATTEST:

By:_LLI.T m. M»w-
Secretary

TRADEMARK
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State of Delaware

Office of the Secr'etary of State eace 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHBED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “DECISION DATA SERVICE,

INC.", CEANGING ITS NAME FROM "DECISION DATA SERVICE, INC." TO

"DECISION SERVCOM, INC.", FILED IN THIS OFFICE ON THE FIFTEENTH

DAY OF SEPTEMBER, A.D. 1994, AT 10:30 O’CLOCK A.M.

Edward J. Freel, Secretary of State

2077454 8100 AUTHENTICATION: 8789074

971412059 DATE:  12.p4-97
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SENT BY: 9-15-94 : 9:o2ay . L. 77 _AJI.TTSRATE OF DELANARE ~22 -2ih = o
. SECRETARY OF STATE
DIVISION DF CORPORATIONS
FILED 10:30 AM 09/15/1994
944173445 - 2077454

CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION

SEERESSIEE IS

Decision Data Service, Inc. a corporation orpanized and existing under and by virtue of
the General Corporation Law of the State of Delaware,
DOES HEREBY CERTIFY:

FIRST: That the Board of Directors of said corporation, by unanimous written consent
of its members, filed with the Minutes of the Board, adopted a resolution proposing and
declaring advisable the following amendment to the Certificate of Incorporation of said
corporation:

RESOLVED: That the Certificate of Incorporation of Decision Data Service, Inc. be

amended by changing the First Article thereof so thal, as amended, said Article shall be
and read as follows:

FIRST: The name of the Corporation is Decision Servcom, Inc.
SECOND: That in lieu of a mecting and vote of stockholders, the stockholders have

given unanimous written consent (o said amendment in accordance with the provisions
of Section 228 of the Gencral Corporation Law of the State of Delaware.
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SENT BY: 9-15-94 : 9:33aAM ¢ VRS Wl Q.e VI3 LATLeE

.
t -

THIRD: That the aforesaid amcndment was duly adopled in accordance with the
applicable provisions of Sections 242 and 228 of the General Corporation Law of the
State of Delaware.

IN WITNESS WHEREOF, said Decision Data Service, Inc. has caused this certificate

to be signed by Ken Dracger, its President and atiested by Vincent M. Dadamo, its Secretary
this 1st day of September, 1994.

DECISION DATKJSERVICE, INC.

ATTEST:

By: V,,t M ‘ém

Secretary

05089401
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State of Delaware

Office of the Sécretary of State PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF TEE CERTIFICATE OF OWNERSHIP, WHICH MERGES:

“DECISION SERVCOM, INC.", A DELAWARE CORPORATION,

WITH AND INTO *"DECISIONONE CORPORATION" UNDER THE NAME OF
"DECISIONONE CORPORATION", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED

IN THIS OFFICE THE TWENTY-EIGHTE DAY OF DECEMBER, A.D. 1995, AT
9:01 O'CLOCK A.M. |

Edward J. Freel, Secretary of State

2077454 B8100M AUTHENTICATION: 8789070

971412059 _ DATE: 12-04-97
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. STATE OF DELAWARE
. SECRETARY OF STATE

OIVISION OF CORPORATIONS
FILED 09:01 AM 12/28/198%5
950311424 -~ 2045657

CRERTIFICATE OF OWMERSHIP AND MERGER
HERCING
DECISION SERVCOM, INC.
7o
URCIBITOMONE CORPORATION

Decision Servoom, Ino., a corporation organized and existing
under tha lavs of the gtats of Delawvars (the "Company®),

DOES HEXREBY CERTIFY THAT:

PIRBTL Tha Cospany was incorporated on the 5th day or
Dacsmber, 1985, pursuant to the General Corxporation lLaw of the
State of Delawsre.

SBRCOND: The Compsny owns all of the cutstanding shares of the
ooxuon stock of DecisionOne Corporation ("DecisionOne®}, which
vas incorporated an the Sth day of Oatober, 1984 pursuant to tha
Geheral Corporation Iaw of the State of Dalawvars.

THIRD? The Campany, by the following resolutions duly adopted -
by written consent of directors, exscutaed on the 2ind day of
Deceasber, 1995 amd filed with the minutes of the board of
directors, determined to merge itself with and into DecisionOne

and DeclisionOne shall assums all the liabilities and obligations

of the Campany: .

RESOLVED, that ths marger of the y with and into
DecisionOne, its wholly-ownod subsidiary (the

), pursuant to the terms and conditions sat
forth in tha Flan of Merxger batween the Company and
Decisionone (ths *"Plan of Marger®), is advisable and
mtwlotth-lbrqctuﬂthemOfHomb.
submittad to ths sols stockholder of the Company foxr
adoption by writtan consent and upon receiving such
consent, the Marger shall be approved.

RESOLVED, that the Plan of Merger is adopted and
approved in the form attached hereto.

RESOLVED, that in accordance with the Plan of Margey,
the officers of tha Company ars hereby authoriaed, on
behalf of the Company, to exscuta a Certificats of
and Mexrger and to cause such Cartificate to
ba filed with the Becretary of State of ths Stats of
Delavaze and a cextified copy to be recorded with the

TRADEMARK
REEL: 1873 FRAME: 0107



Otfice of the Recordsr of Deeds, Mev Castls County,
Delawvure.

RESOLVED, that tha officers of the Company are heraby
authorized to take such additional sction, and to
exeocute and cause to ba filed such additional .
documents, as they may consider nacessary or desirable
in order to carry out the transastions contewplated by
the Flan of Marger, without further anthority or
approval by the board of directors of the Company.

FOURTH: ‘The Plan of Msrger, a copy of which is attached hersto
as Exhibit A and made a part hereof (the "Plan of Nerger®), has
been adopted and approved by the sole stockholder of the Company
in accordance vwith ths lavs of the State of Dalaware, by
unanimous written consant dated Dscember 22, 1995.

PIFTRH: The Flan of Maxgsr has been authorissd and a od by
tha hoard of directors of DecisionOne by written consent dated
Decarber 22, 1995 and has basn adopted and approved by the sole
stockholder of DecisionOne in accordance with the laws of ths
state of Delaware by umanimous written consent dated December 22,
1998,

8IXTH: Anything herein or elsavhars to ths contrary
notvithstanding, this Merger may be tarminated and abandonad by
the board of Airactors ¢of the Company at any “iwme prior to the
date of £iling this Csrtificate of Ownarship and Naxger with the
Secretary of Stata of the Btats of Delavare.

SEVENTH: 1The Merger will be effectivae at 11:57 p.m. on
Decamber 31, 1995,
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IN WITNESS WHEREOF, the Campany has caused this
certificata to he signed R. Pater Zimmernann, its Vice
Prasident and chief Financial Officer, this 22nd day of December,
1998,

DECISION SERVCOM, INC.

By:

Name: R. Patar Zimnermann

Pitle: Vice FPresidemt mnd
Chief Pinancial Officer
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Bxhibit A

PLAN OF MERCER

This is a Plan of Nerger batwesn DecisionOne .
Corporation, a Delawars corporution (*Decilsionona®) and Decision
Servcom, Inc., & Delaware corporation and the sole stockholder of
bDecisionOne (*DBI™).

1. mg.:_n:._mx_m.n_m At the Effactive
Time (as defined paragraph 7 beslow), D8I vill marge with xhd

into DecisionOna in acocordanca with sSection 253 of tha Genaral
Corporution Lav of Delawvars (ths "Narger") and the separate
existence of DSI will cease. DecisionOne will be the *Surviving
Corporation” and will continue its existence under Delaware Law.
Tha name of DecisionOne shall be unchanged. PFor federal incoms
tax ses 1t is intanded that the Merger will qualiry as a
reorganisation within ¢tha meaning of Section 368(a) of the
Intarnal Ravenus Cods of 1986, as amanded.

2.
mm_!fnmnnm. mlt'tho ufccuv."-rga-. thc: Cexrtificats of

Incorporation and Bylaws of DecisionOne will become ths

Certificats of Incorporation and Bylaws of the Burviving
Corporation and will thersafter continus to be its Cartificate of
Incorporation and Bylaws until changed as provided by law. -

3. Dixsctors and officers of surviving Corporation.
The diraectors and officers of DecisionOne at the Effective Time
will continue as the dirsctors and officers of th. Jurviving
Corporation. .

d. Sharas. As to each constituent corporation, the
dasigmation und numbar of outstanding shares of sach class and
series and the voting rights thereof are as follows:

Dasignation and

mmbar of shares Clasw oY Serias
. in sach class or of Shares en-
Nane of Corporation saries outstanding
DacisiontOna Common Stock, Common Stock,
Corporation 1 share 1l share

Decisian Sarvcom, Inas. Common Stocgk, Common Stock,

100 shares 100 shares
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5. canveralon of Shares. At the Effective Time:

5.1 Each thaen issued and outstanding share of
common atock of DSI shall, by virtue of the Merger and without
any action on the part of tha holder theresof, be convarted into
1/100th of an issued and ocutstanding shars, of the common atock,
no par value, of ths Surviving Corporation on a pro rata dbasis.

5.2 ‘The issusd and cutstanding share of common
stock of DecisionOne shall, by virtue of the Marger and without
any action on the part of the holder thereof, ba cancslled
without canversion oxr issuance of shares of stock of the
Suxviving Corporation with respect thereto.

€. W&m As a result of the
Meayger, by opara n of law and without further act or dsad, at
the Effective Time, all of the property, rights, interests and
othar assets of DEXI will be tzansferred to and vested in

g;;ilitmcnc and DecisionOne will assume 23ll of the liakilities of

7. Axproval, Filing and Effective Time. Aftar this
Plan of Mergex has basn duly approved in the mamner required by
law, a Certificate of Ownarship and Merger will ba filed with the
Secretary of State of the State of Delawvars. The Merger will be -

gg;etiﬁu (the "Bffective Tina") at 11:5? p.m. on Decamber 31,

8. Termination. This Plan may be terminated and the
Ilo:!-r abandoned by sotion of the board of directors of
DecisionOne or DSI at any time defore the Effective Time,

:ebvithcundi.ng the approval in the mamner set forth in paragraph

9. Amsnduant;.. This Plan may be amsnded in any manner
at any time bafore the Effectiva Time by the mutual consant of
the board of directors of DSI and DecisionOna.
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