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CERTIFICATE

I, Sandra E. Alford, hereby certify that I am the duly elected and qualified Assistant Secretary of
Baker Hughes Software, Inc., a Colorado corporation; and that I certify that the attached Exhibits are true
and corect copies as set forth below:

1. the attached Exhibit “A” is a true and correct copy of the Articles of Merger of Baker
Hughes Oilfield Operations, Inc. and Scientific Software-Intercomp, Inc. and Baker
Hughes Software, Inc. wherein Scientific Software-Intercomp, Inc. was merged with and
into Baker Hughes Software, Inc. with Baker Hughes Software, Inc. being the surviving
company and changing its name to Scientific Software-Intercomp, Inc. filed in the Office
of the Secretary of State of Colorado on July 30, 1998; and

2. the attached Exhibit "B" is a true and correct copy of the Articles of Amendment to the
Articles of Incorporation of Scientific Software-Intercomp, Inc. as filed in the Office of the
Secretary of State of Colorado on August 27, 1998 changing its name to Baker Hughes
Software, Inc.

IN WITNESS WHEREOF, I have set my hand as Assistant Secretary of Baker Hughes Software,
Inc.on the 16" day of July, 1999.

BAKER HUGHES SOFTWARE, INC.

Assistant Secretary
STATE OF TEXAS §
§
COUNTY OF HARRIS §

Before me, the undersigned authority, on this day personally appeared Sandra E. Alford, Assistant
Secretary, of BakerHughes Software, Inc., a corporation, known to me to be the person whose name is
subscribed to the foregoing certificate and acknowledged to me that she executed the same as the act of said
Corporation for the purposes therein expressed, and in the capacity therein stated.

Given under my hand and seal of office this 16" day of July, 1999.

" e, 4.t
DEBRA A. HASTON Lg"’c“ d Gt

Notary Publie, State of Texas Notary Public in and for TEXAS

My Commission Expires 11-18-99

Subs/certchng/SSI-BHSoft.doc
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Pursuant to the provisions of the Colorado Business Corporation Act, theundersigned
corporations hereby adopt the following Articles of Merger and have executed these Articles of
Merger for the purpose of filing with the Secretary of State of Colorado.

FIRST: The Agreement and Plan of Merger attached hereto as Exhibit A and
incorporated herein by reference, providing for the merger of Scientific Software-Intercomp, Inc,,
a Colorado corporation ("SSI"), with and into Baker Hughes Software, Inc. ("BHSI"), a wholly
owned subsidiary of Baker Hughes Qilfield Ope;atinns. Inc. ("Bl-iOé"), has been approved and
adopted by the directors of SSI, BHOO and BHSL.

SECOND: BHOQ, as the sole shareholder of BHS], has approved the Agreement and
Plan of Merger by resolution of its Board of Directors. With respect to SSI, whose shareholders
voted for approval, the number of votes cast for tﬁe Agreement and Plan of Merger by each votin:
group entitled to vote separately on the merger was sufficient for approval by that voting group.

Shareholder approval ofthe Agreement and Plan of Merger by the shareholders of BHOO wasnbt

required.
. #
DATED this _Fo ™ day of July, 1998. /~ 19981139096 C
$ 40.00
ﬂe S;C%T?ggaoi’ 5ST e
TR \“ER &s / 15:01:54
R\SSNBakerArticles of Merger.upd '
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AGREEMENT AND PLAN OF MERGER

AGREEMENT AND PLAN OF MERGER, dated as of June 17, 1998 (this “Agreement”),
petween Baker Hughes Oilfield Operations, Inc., a California corporation (“BHOO™), and Scientific
Sofrware-Intercomp, Inc., a Colorado corporation (“SSI7).

WHEREAS, the Boards of Directors of BHOO and SSI each have determined that it is in the
best intarests of their respective stockholders for SSI to merge with and into a Colorado corporation
and wholly owned subsidiary of BHOO 1o be formed by BHOO following the date hereof and prior
to the Closing (“Sub™) on the terms and subject to the conditions of this Agreement (the “Merger™);

WHEREAS, BHOO and SSI desire to make certain representations, warmranties, covenants
and agreements in connection with the Merger and also-to prescribe various conditions to the

Merger;

NOW, THEREFORE, in consideration of the foregoing and the representations, warxanties,
covenants and agreements hercin contained, the parties agree as follows:

ARTICLE I -
THE MERGER

1.1 The Merger; Effective Time of the Merger. Upon the terms and subject to the
conditions of this Agreement and in accordance with the Colorade Business Corporation Act (the
“CBCA"), SSI will be merged with and into Sub a1 the Effective Time (as hereinafter defined). The
Mexger shall become effective immediately when the articles of merger (the “Articles of Merger™),
prepared and executed in accordance with the relevant provisions of the CBCA, is filed with the
Secretry of Stare of the State of Colorado or, if agreed to by the parties, at such time thereafier as
is provided in the Articles of Mezger (the “Effective Time'™). The filing of the Articles of Merger
shall be made as soon as practicable on or after the closing of the Merger (the “Closing™).

12 Closing. The Closing shall take place at 10:00 am, on a date to be specified by the
parties, which shall be 0o later than the second business day after satisfaction (or waiver in
accordance with this Agreement) of the latest 1o occur of the conditions set forth in Article VI (the
“Closing Date™), at the offices of Baker & Botts, L.L.P., One Skell Plaza, 910 Louisiana, Houston,
Texas 77002, unless another date or place is agreed to in writing by the pardes.

13 Effects of the Merger. (a) At the Effective Time, (i) SSI will be merged with and
into Sub, the separate existence of SSI shall ccase and/Sub shall contimue as the surviving
corporation (SSI and Sub are sometimes referred to herein as the “Constiment Corporations™ and
Sub is sometimes referred 10 herein gs the “Surviving Carporation”): the Articles of Incorporation
of Sub 2s in effect imumediazely prior to kit ffective Time gﬂ be the Articles of Incorporation
of the Surviving Corporation, provided, that the name of'Sub will be changed to “Scientific
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&w;xc-lnterccmp- Inc.”: and (ii) the Bylaws of Sub as in effect immediately prior to the

g?fecn""“l‘ve e shall be the Bylaws of the Surviving Corporation.

(b)  The directors of Sub immediately prior to the Effective Time will, from and after the
Effective Time and without further action, become the initial directors of the Swrviving Corporation,
and the officers of Sub immediately prior to the Effective Time will, from and after the Effective
Time and without further action. become the inital officers of the Surviving Corporation, and such
directors and officers shall serve until their successors have been duly elected or appointed and
qualified or until their earlier death, resignation or removal in accordance with Asticles of

Incorporation and Bylaws.

ARTICLE]I- -

EFFECT OF MERGER ON CAPITAL STOCK OF THE
CONSTITUENT CORPORATIONS; EXCHANGE OF CERTIFICATES

2.1 Merger Consideration for SSI Common Stock Each share of Common Stock, without
par value, of SSI (*SSI Common Stock™) issued and outstanding immediately prior to the Effective
Time (other than any Dissenting Shares (as defined in Section 2.5)) shall be canceled and coaverted
automarically imo the right 10 receive, $.44 in cash, without interest (the “Merger Consideration™).
All such shares of SSI Commeon Stock, when so converted, shall no longer be held by the holders
aof centificates representing such shares prior to the Effective Time, and each such holder shall cease
to have any rights with respect thereto other than the right to receive the Merger Consideration.

2.2 Effecr of the Merger on Other Capital Stock. Each issued and outstanding share of
Series A Preferred Stock, par value $5.00 per share, of SSI (*SSI Preferred: Stock™), will not be
converted into any consideration ia the Merger but SSI will cause such shares to be repurchased and
placed in SSI's treasury prior to the Merger as provided in Section 3.5 hereof.

23  Cancellation of Treasury Stock and BHOO-Owned Stock. Each share of SSI
Common Stock and all other shares of capital stock of SSI that are owned by SSI as treasury stock
immediately prior to the Effective Time and any shares of SSI Common Stock and all other shares
of capital stock of SSI owned by BHOO, Sub or any other wholly owned Subsidiary (as defined in
Section 3.1(a)) of BHOO or SSI shall be canceled and refired and shall cease to exist and no Merger
Consideration or other consideration shall be delivered or deliverable in exchange therefor.

2.4 Trearment of Stock Oprions and Warrants. At the Effective Time, each outstanding
SSI Stock Option (as defined in Section 3.1(b)), whether or not then exercisable or vested, shall be
canceled by SSI and cach holder of a canceled option shall be entitled to receive from the Surviving
Corporation at the time of such cancellation, an amount in cash, without interest, equa] to the product
of (i) the number of shares of SSI Cammon Stock previously subject ta such opdon whether or aot
then exercisable or vested, and (ji) the excess, if any, of the Merger Consideration over the exercise
price per share applicable to such option reduced by any applicable withholding. Each outstandiog
SSI Stock Warrant (as defined in Section 3.1(b)) will be canceled prior to the Closing in connection

HOUe:42767% 10 2
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ARTICLES OF AMENDMENT

NAME TO THE -
CHANGE OF NA ARTICLES OF INCORPORATION /au!n -GSOy

(840)
Cor.o; ORIA BUCK
RADO SECRET, AH'}B},ST/\'JP

Pursuant ta the proviciona of the Colorada Businass Corporatlon Act; the undersigned camparation adopte tha fallowing Article:
- of Amendmant o its Artieles of Incarporation:

FJ.RST: The nemo of the Mn |- Scient;i ic Sof tware~Tntercomp,  Inc

SECOND: The following amendment L the Arlicles of Incorperation waa adopted on ﬂu?l st 13, 1993
1998, as preecribed by the Colorudo Business Corporetion Act, in the risnner marked with an X belaw:

No ghares have been Jesusd or Directors Eleciad « Action by Incorporators -
No chares have been Issued but Directors Blacied « Aclion by Dirsclors

Such amendment was adopled by the board of dirsctors where iham have been Issued and sharehclder
action was noi required,

At

Such amandment was adopted by a vole of the sharehaiders. Ths number of aharss vatad for the lmendme
was sufliciert for approval.

THIRD: If changing corparala name, the riew neme f the corporation fa o< Hughes Software, Inc.

FOURTH: Tha manner, if not set forth In such amendment, i which any exchange, reciassification, or canceitation of Jssuéd
sharas providad for In the smendment shall be effected, is as follows:  x/a

- - ifthesa amendments are to have a dalayed effective dals, pisase (ist that date: N/A
{Not to axceed ninety (80) days from the dats of flling)

. Scientifiec Software-Inter :

Rovised 7/85
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