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State of Deiaware

Office of the Secretary 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 THE CERTIFICATE OF AGREEMENT OF MERGER, WHICH MERGES:

"INTUIT MERGER SUB, INC.", A DELAWARE CORPORATION,

WITH AND INTO "GALT TECHNOLOGIES, INC." UNDER THE NAME OF
"GALT TECHNOLOGIES, INC.", A CORPORATION ORGANIZED AND EXISTING
UNDER THE LAWS OF THE STATE OF PENNSYLVANIA, AS RECEIVED AND
FILED IN THIS OFFICE THE THIRD DAY OF SEPTEMBER, A.D. 1996, AT 9
O'CLOCK A.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO
THE KENT COUNTY RECORDER OF DEEDS FOR RECORDING.

e

Edward ]. Freel, Secretary of State

2659266 8100M ‘ AUTHENTICATION: 8090320
DATE:

960255647 09-03-96
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISIGN OF CORPORATIONS
FILED 09:00 AM 09/03/1996

960255647 - 2576602

AGREEMENT OF MERGER

THIS AGREEMENT OF MERGER (this ““Agreement’’) is made and entercd into as of
September 3. 1996 (the “Agreement Date’”) by and between Intuit Merger Sub. Inc., 2 Delaware
corporation ( “Sub*) that is a wholly-owned subsidiary of intuit Inc.. a Delaware corporation
("’Intuit’?). and GALT Technologies. Inc., a Pennsylvania corporation ("GALT").

RECITALS

A Intuit and GALT have entered into an Agrecement and Plan of Reorganization,
dated as of October 24, 1995 (the "Plan"), providing for cermin representations, warrantics and
agreements in connection with the transactions contemplated hereby, in accordance with the
Pennsylvania Business Corporation Law (the “Pennsylvania Law") and the Delaware General
Corporation Law (the "Delaware Law").

B. The Boards of Directors of Intuit, Sub and GALT have determined it to be
advisable and in the respective interests of Intit, Sub and GALT and their stockholders that Sub

be merged with and into GALT through a statutory merger of Sub inw GALT, in which GALT
will be the surviving corporation of such merger.

C. The Plan, this Agreement and the Merger (as defined below) have been approved
by Intuit, in its own right and in its capacity as the sole stockholder of Sub and by the
stockholders of GALT in accordance with Pennsyivania and Delaware law.

NOW, THEREFORE, Sub and GALT hereby agree as follows:

1. CERTAIN DEFINITIONS. As used in this Agreement. the following terms shall have
the meanings set forth below:

1.1 The *‘Merger’’ means the merger of Sub with and into GALT contemplated by
this Agreement.

1.2 *Effactive Time*' means the time and date on which this Agreement (or, under
Dclaware law, a Certificale of Merger conforming to the requirements of Scction 252 of the
Delaware Law) and any required officers’ certificates are filed with the offices of the Delaware

Secretary of State and the Pennsylvania Department of State and the Mcrger becomes cffective
under Delaware and Pennsylvania law.

1.3 “'Imtuit Common Stock'’ means the Common Stock, $0.01 par value. of Intuit.

14 “Intuit Price Per Share' means $47.275, which is the average of the closing
prices of Intuit Common Stock as quoted on the Nasdag Narional Market System and reported in

The. Wall Street Journal for the ten (10) trading days ending on (and inclusive of) October 18,
1995.
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1.5 "GALT Common Stack' means the Common Stock, $0.01 par value. of GALT.

1.6  "GALT Series A Preferred Stock” means the Series A Participating Preferred
Stock. $0.01 par value, of GALT.

1.7  “GALT Stock™ mecans GALT Common Stock and GALT Serics A Preferred
Stock. collectively.

1.8  "GALT Options’’ mecans options to purchase GALT Common Stock from GALT
granted by GALT w GALT employees under GALT's 1995 Stock Option Plan (the "GALT
Option Plan").

19 "GALT Derivative Securities' means, coliectively. (3) any warrant, option. right
or other security that entitles the holder thereof to purchase or otherwise acquire any shares of the
capital stock of GALT (“GALT Warrants'’); (b) any note. cvidence of indebtedness, stock or
other security that is convertible into or exchangeable for any shares of the capital stock of GALT
or any GALT Warrant ("’GALT Convertible Security’’). and () any, warrant. option, right or
other security that entitles the holder thereof to purchase or otherwise acquire any GALT

Convertible Security or any GALT Warrant; provided, hm;, that the term "GALT Derivative
Securities” does pot include any GALT Options.

1.10 "'Fully Diluted GALT Shares” means that number of shares of GALT Common
Stock that is equal to the sum of: (a) the total number of shares of GALT Common Stock that
are issued and outstanding immediately prior to the Effective Time: plus (b) the total number of
shares of GALT Common Stock. if any, that are directly or indirectly ultimately issuable by
GALT upon the exercise, conversion or exchange of all GALT Derivative Securities (including
but not limited to shares of GALT Series A Preferred Stock) that are issued and outstanding
immediately priot to the Effective Time (but excluding the shares of GALT Common Stock, if
any, that are ultimarely issuable upon the exercise of all GALT Oprions that are issued and
outstanding immediately prior to the Effective Time).

1.11  "GALT Dissenting Skares” mcans any shares of GALT Stock that are held by a
GALT shareholder as to which dissenter's rights o require the payment of the fair value of such
shares as provided in Chapter 15 of the Pennsylvania Busincss Corporation Law have been duly
and properly cxercised and perfected.

1.12  “GALT Series A Preference Amount'’ means the sum of $334,459.77.

1.13  “"Unadjusted Conversion Number” mcans the number equal to the fraction (a)
whose numerator is the quotient obtained by dividing the Merger Amount (as defined below) by
the number of shares of GALT Common Stock equal to the Fully Diluted GALT Shares, and (b)
whose denominator is the Intuit Price Per Share. As used herein, the “Merger Amouns™ shall
initially mean the sum of Ninc Million Dollars ($9,000,000), provided that the Merger Amount
shall be subject to adjustment from time to time as provided in Sections 11.2 and 11.3 of the

Plan, and upon each such adjustment, the adjusted Merger Amount shall become the Merger
Amount.
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1.14 “GALT Non-Intuit-Related Revenue' means the aggregawe amount of revenue
recognized by GALT on the accrual method of accounting during the ime period commencing
on January 1, 1996 and ending on August 31, 1996 (such time period being hereinafter referred
to as the "“"Measure Period™), as determined in accordance with generally accepted accounting
principles consistently applied, minus all Intuit-Related Revenuc. as defined below. As used
herein. the term “Insuit-Related Revenue’ means all revenuce recognired by GALT on the
accrual method of accounting during the Measure Period that is derived in any manner from the
Scrvices Agreement dated of even date herewith to be entered into by and between Intuit and
GALT concurrently with their execution of this Agreement, as determined in accordance with
generally acceprted accounting principles consistently applied.

1.15 “Adjustment Factor" means the quotient obtained by dividing the GALT Non-
Intuit-Related Revenue by the cumulative sum of the GALT Non-Intuit-Related Revenue
projected to be recognized by GALT during the Measure Period as indicated in the GALT
Revenue Projection Schedule attached to the Plan as Exhibit 1.15: provided howeyer, that the
Adjustmeat Factor may not be less than one (1.00) or greater than one and cleven-hundredths
(1.11) and accordingly, notwithstanding the foregoing, if the Adjustment Factor as calculated
above would be a number less than one (1.00), then the Adjustment Factor shall be one (1.00)
and if the Adjustment Factor as calculated above would be a number greawer than one and eleven-
hundredths (1.11), then the Adjustment Factor shall be one and cleven-hundredths (1.11). The
parties acknowledge and agree that the Adjustment Factor has been determined to be one (1.00).

1.16 ’"Adjusted Conversion Number'' means the product obtained by multiplying the
Unadjusted Conversion Number by the Adjustment Factor.

1.17  "“Imstuit Merger Shares'’ means the number of shares of Inwit Common Stock, as
presenily constituted. cqual to the product obtained by multiplying the Adjusted Conversion
Number by the number of shares of GALT Common Stock equal to the Fully Diluted GALT
Shares.

1.18  “Intuit Preference Shares" means that number of the Intuit Merger Shares that is

equal 1o the number obtained by dividing the GALT Series A Preference Amount by the Intit
Price Per Share.

1.19  “Intuit Particlpation Shares" means that number of the Intuit Merger Shares
remaining after the Intuit Preference Shares have been subtracted from the Intuit Merger Shares.

1.20 “Series A Preference Conversion Number'' me¢ans that number obtained by
dividing the Intuit Preference Shares by the total number of shares of GALT Scries A Preferred
Stock that are issucd and outstanding immediately prior to the Effective Time.

1.21 'Participation Conversion Number' means that number obtained by dividing the
number of Intuit Participation Shares by the number of Fully Diluted GALT Shares.

1.22  ’*Preferred Participation Conversion Number' mcans that number obtained by
multiplying the Participation Conversion Number by the number of sharcs of GALT Common
Stock into which each share of GALT Series A Preferred Stock is convertible under GALT's
Articles of Incorporation immediately prior 1o the Effective Time.

3744663
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Other capitalized terms defined elsewhere in this Agreement and not defined in this
Section ! shall have the meanings assigned to such terms in this Agreement.

2 THE MERGER

2.1 The Merger. Subject w0 the terms and conditions of this Agrecment, Sub shall be
merged with and into GALT pursuant to this Agreement in accordance with applicable
provisions of the laws of the State of Delaware and the Commonwealth of Pennsylvania, as
follows: .

2.1.1  Conversion of Shares At the Effective Time. by virtue of the Merger
and without the need for any action on the part of any holder of any shares of stock described
below, and subject to the provisions of Section 2.9 hereof:

(a) Cancellation of GALT Treasury Stock. Each share of GALT Stock
(if any) held by GALT as treasury stock immediately prior to the Effective Time shall be
canceled and no payment or other consideration whatsoever shall be made or paid with respect
thereto.

(b) Conversion of Sub Stock. Each share of the Common Stock of
Sub that is issued and outstanding immediately prior t the Effective Time shall be converted
into and become one (1) share of GALT Common Stock which shall be issued and cutstanding
immediately after the Effective Time, and the shares of GALT Common Stock int which the
shares of Sub are so converted shall be the only shares of GALT Stock that are issued and
outsaanding immediately after the Effective Time.

2.1.2. Conversion of GALT Staock. Each share of GALT Common Stock and
each share of GALT Series A Preferred Stock that is issued and outstanding immediately prior to
the Effective Time (ather thap sny GALT Disseating Shares as provided in Section 2.4) shall be
converted into shares of Intnit Common Stock as follows, subject to the provisions of Section 2.5
regarding the climination of fractional shares:

(2)  GALT Serics A Preferred Stock. Each share of GALT Series A
Preferred Stock that is issued and outstanding immediately prior to the Effective Time shall be

converted into a number of shares of Intuit Common Stock equal to the sum of the Series A
Preference Conversion Number plus the Preferred Participation Conversion Number; and

) GALT Common Stock. Each share of GALT Common Stock
that is issued and outstanding immediately prior to the Effective Time shall be converted into a
number of shares of Intuit Common Stock equal to the Participation Conversion Number.

22  Assumptien and Conversion of GALT Options. Subject to the provisions of
Section 2.9 hereof, cach GALT Option that is outstanding immediately prior to the Effective
Time shall, by virtue of the Merger and at the Effective Time and without the need for any
further action on the part of any holder thereof, be assumed by Intuit and converted into an opticn
(an "‘Intuir Option’’) to purchase that number of shares of Intuit Common Stock determined by
multiplying the number of shares of GALT Common Stock subject wo such GALT Option
immediately prior to the Effective Time by the Participation Conversion Number, at an exercisc
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price per share of Inmit Common Stock equal to the exercise price per share of GALT Common
Stock that was in effect for such GALT Option immediately prior to the Effective Time divided
by the Participation Conversion Number: provided. however, that if the foregoing calculation
would result in an assumed and convereed GALT Option being converted into an Intuit Option
that, after aggregating all the shares of Intuit Common Stock issuable upon the exercise of such
Intuit Option. would be exercisable for a fraction of a share of Intuit Common Stock. then the
number of shares of Inmit Common Stock subject to such Inmit Option shall be rounded down 10
the nearest whole number of shares of luwit Common Stock. The terms, exercisability, vesting
schedule, status as an "incentive stock option” under Section 422 of the Code. if applicable. and
all other terms and conditions of GALT Options (including but not limited to the terms and
conditions applicable to such options by virme of the GALT Option Plan) shall, to the extent
permitted by law and otherwise reasonably practicable, be unchanged. Continuous employment
with GALT shall be credited to the optionee for purposes of determining the vesting of the
number of shares of Intuit Common Stock subject to exercise under the converted GALT Option
aftcr the Effective Time.

23  Adjustments for Capital Changes. If after the date of this Agreement and prior to
the Effective Time, Intuit or GALT recapitalizes, either through a split-up or subdivision of its
outstanding shares into & greater number of shares, or through a reverse split or combination of
its outstanding shares into a lesser number of shares, or reorganizes, reclassifies or otherwise
changes its outstanding shares inwo the same or a different number of shares of other classes
(ather than through a split-up, subdivision, reverse split or combination of shares provided for in
the previous clause), or declares a dividend on its outstanding shares payable in shares or
securities convertble into shares (a “Capital Change’’), then the number of shares of Intuit
Common Stock into which the shares of GALT Stock are to be converted in the Merger, and the
number of shares of Intuit Common Stock to be issued upon exercise of the Intuit Options issued
upon the conversion of GALT Options in the Merger, shall be adjusted appropriately (as agreed
to by Intwit and GALT if it involves something other than 2 mathematical adjusunent) so as to
maintain the proportional interests of the holders of GALT Stock (and, indirectly. the GALT
Options) in the outstanding Intwit Common Stock; provided. howeyer, that the provisions of this
Section shall not apply to any merger or other acquisition of GALT or any other transaction not
permitted to be undertaken by GALT under the provisions of this Agreement. In the event thata
Capital Change affecting Intit Common Stock occurs after the date of this Agreement and prior
to the Effective Time. then the Intuit Price Per Share shall be deemed to have been equitably

adjusted to reflect such Capital Change as necessary to effect the purposes and intent of this
Section.

24  GALT Dissenting Shares. Holders of GALT Dissenting Shares (if any) shall be
entitied to their rights under Subchapter D (Sections 1571 et seq.) and Section 1930 of the
Pennsylvania Business Corporation Law with respect to such shares and such GALT Dissenting
Shares shall not be converted into shares of Intit Common Stock in the Merger. GALT Stock as
to which dissenting shareholders’ rights of appraisal under the Pennsylvania Business
Corporation Law have not been properly perfected shall, when such dissenting shareholders’

rights can no longer be exercised. be convernted into Intuit Common Stock as provided in Section
2.1.2.

3744662
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25 Fractional Shares. No fractional shares of Intuit Common Stock shall be issued in
connection with the Merger. In lieu thereof, each holder of GALT Stock who would otherwise
be entitled to receive a fraction of a share of Intuit Common Stock, after aggregating all shares of
Intuit Common Stock to be received by such holder, shall instead receive from Intuit, within
twenty (20) business days after the Effective Time. an amount of cash equal to-the Intuit Price
Per Share (as adjusted to reflect any Capital Change of Intuit) muitiplied by the fraction of a
share of Intuit Common Stock to which such holder would otherwise be entitled.

2.6 Effccts of the Merger. At and upon the Effective Time: (a) the separate existence
of Sub shall cease and Sub shall be merged with and into GALT, and GALT shall be the
surviving corporation of the Merger (the “Surviving Corporation’”) pursuant to the terms of this
Agreement; (b) the Articles of Incorporation of GALT shall be amended to read as set forth in
Anachment A hereto and shall be the Articles of Incorporation of the Surviving Corporation: (c)
the Bylaws of GALT shall continue unchanged and shall be the Bylaws of the Surviving
Corporation; (d) each share of GALT Stock outstanding immediately prior to the Effective Time
and each GALT Option outstanding immediately prior o the Effective Time shall be converted
as provided in this Section 2; (¢) the persons who are the officers and directors of Sub
immediately prior to the Effective Time shall be the officers and directors of the Surviving
Corporation immediately after the Effective Time: and (f) the Merger shall, from and after the
Effective Time, have all of the effects provided by applicable law.

2.7 TaxFree Rcorganization. Itis intended that the Plan and the Merger be a tax-free
plan of reorganization in accordance with the provisions of Section 368(a)(1)(A) of the Code by
virtue of the provisions of Section 368(a)}(2XE) of the Code.

28  Pooling of Interests. The partics intend that the Merger be treatéd as a "pooling of
interests”™ for accounting purposes.

29  Sectiaon 11 Adiustments. Notwithstanding the foregoing provisions of this Section
2. the number of shares of Intuit Common Stock issuable to holders of GALT Stock in the
Merger, and number of Inmit Options issuable to holders of GALT Options in the Merger, is
subject to adjustunent and increase as provided in Section 11 of the Plan.

k& CLOSING MATTERS
3.1 Exchange of Certificates.

3.1.1 At or before the Effective Time, cach holder of shares of GALT capital
stock shall surrender to Inniit for cancellation the certificate(s) for such shares (each a
“GALT Certificate’"), duly endorsed to Intuit or accompanied by duly executed stock powers and
assignments separate from centificate transferring title to such shares to Intuit. Prompdy after the
Effective Time, and against receipt of such GALT Certificates, Intuit shall issue to each
teadering holder of a GALT Certificate a centificate for the number of shares of Inwit Cornmon
Stock to which such hoider is eatitled pursuant to Section 2 hereof. All Intuit Common Stock
delivered upon the surrender of GALT Stock in accordance with the terms hereof shall be
decmed to have been delivered in full satisfaction of all rights pertaining to such GALT Stock.
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3.1.2  No dividends or distributions payable to holders of record of Intuit
Common Stock after the Effective Time, or cash payable in licu of fractional shares, shall be paid
1o the holder of any unsurrendered GALT Certificate until the holder of the GALT Certificate(s)
surrenders such GALT Certificate to Intuit as provided above. Subject to the effect, if any, of
applicable cscheat and other laws, following surrender of any GALT Certificate. there shall be
delivered 1o the person entitled thereto, without interest, the amount of any dividends and
distributions therefor paid with respect to intuit Common Stock so withbeld as of any darc
subsequent to the Effective Time and prior t0 such date of delivery.

3.1.3  After the Effective Time there shall be no further mgism&on of transfers
on the stock transfer books of GALT or its transfer agent of the GALT Stock that was
outstanding prior to the Effective Time. If. after the Effective Time, GALT Certificates are
presented for any reason. they shall be canceled and exchanged as provided in this Section 3.1.

3.1.4  Unil GALT Cenificates representing GALT Stock outstanding prior to
the Effective Time are sumrendered pursuant to Section 3.1.1 above, such GALT Certificates shall
be deemed, for all purposes. to evidence ownership of the number of shares of Intuit Stock into
which the GALT Stock shall have been converted pursvant to Section 2.

32 Converted GALT Options. Upon the Effective Time, all original GALT stock
option grant agreements representing GALT Options that were cutstanding immediately prior to
the Effective Time (“GALT Option Grants’’) shall represent the Innit Options into which such
GALT Options were converted in the Merger and may be presented to Intuit for exercise of such
Inwit Options. Intuit, in its sole discretion, may elect to replace such GALT Opton Grants with
new Intuit Option Grant documents that do not change the terms on which the GALT Options are
10 be convertzd into Intnit Options under Section 2.2 hereof.

4.  TERMINATION AND AMENDMENT

4.1  Agrement Subject 1o Termination by Written Mutual Consent. This Agreement,
the Merger and all transactions related thereto may be terminated at any time prior 0 the
Effective Time by the mutual written consent of Intuit and GALT.

42  Agrcemens Subject 1o Termination Upon Termination of Plag. This Agreement
will terminate immediately in the event that the Plan is terminated in accordance with its terms.

43  Effect of Tepnination. In the event of the ermination of this Agreement in
accordance with Section 4.1 or Section 4.2 above, this Agreement will immediately become void
and there will be no liability on the part of either Sub or GALT or their respective officers and
directors on account of such termination. except as otherwise provided in the Plan,

44 Amendment This Agreement may be amended by the partics hereto at any time
before or after approval by the sharcholders of GALT, but, after such approval, no amendment
will be made which by applicable law requires the further approval of GALT's sharcholders
without obtaining such further approval. This Agreement may not be amended except by an
instrument in writdng signed on behalf of Sub and GALT.
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S. MISCELLANEOUS

s.1 Plan. The Plan and this Agreement are intended to be construed together in order
10 cffectuatie their purposes.

S.2 Goveming Law: Venve. The laws of the Commonwealth of Pennsylvania
(irrespective of choice of law principles) shall govern the validity of this Agreement, the
construction of its terms, and the interpretation and enforcement of the rights and duties of the
parties hereto.

53 : . 1 gns. Neither party hereto may
assign any of ns nghts or obllgauons hctcunder wnhout the pnor written consent of the other

party bereto. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

54 Coupterparts. This Agreement may be executed in any number of counterparts,

cach of which shall be an original as regards any party whose signature appears thereon and all of
which together shall coastitute one and the same instrument.

5.5 Agent far Scrvice of Process. GALT hereby agrees that it may be scrved with
process in the State of Delaware in any proceeding for enforcement of any obligation of Sub, as
well as for enforcement of any obligations of GALT arising from the Merger, including any suit
or other proceeding to enforce the right of any stockholders as determined in appraisal
proceedings pursuant to the provisions of Section 262 of the DGCL. and GALT hereby
irrevocably appoints the Secretary of State of the State of Delaware as its agent to accept service
of process in any such suit or other proceedings, and a copy of such process shall be mailed by
the Secretary of State to GALT at 5001 Baum Boulevard, Suite 750, Pittsburgh, PA 15213.

IN WITNESS WHEREOF, the partics hereto have executed this Agreement as of the date
first above writen.

ns‘mn o GALT"
INTUIT MERGER SUB, INC. © GALT TECHNOLOGIES. INC.

By:

Robern O. Frasca, President

By:

D. Joel Maske, Secretary

8 3704682

..... IV TLAKK Y
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S. MISCELLANEOUS

5.1 EFlan. The Plan and this Agreement are intended to be construed together in order
to effectuate their purposes.

52 Goverming Law: Vepue. The laws of the Commonwealth of Pennsylvania
(irrespective of choice of law principles) shall gover the validity of this Agreement, the
construction of its terms, and the interpretation and enforcement of the rights and duties of the
parties hereto.

53 ssi .Binding Upop Successors and Assigns. Neither party hereto may
assign any of its rights or obligations hereunder without the prior written consent of the other
party hereto. This Agreement shall be binding upon and inure to the benefit of the parties hereto
and their respective successors and permitted assigns.

54  Coupterparts. This Agreement may be executed in any number of counterparts,
cach of which shall be an original as regards any party whose signature appears thereon and all of
which together shall constitute one and the same instrument.

55 Agem for Service of Process. GALT hereby agrees that it may be scrved with
process in the State of Delaware in any proceeding for enforcement of any obligation of Sub, as
well as for enforcement of any obligations of GALT arising from the Merger, including any suit
or other proceeding to enforce the right of any stockholders as determined in appraisal
proceedings pursuant to the provisions of Section 262 of the DGCL, and GALT hereby
irrevocably appoints the Secretary of State of the State of Delawarc as its agent to accept service
of process in any such suit or other proceedings, and a copy of such process shall be mailed by
the Secretary of State to GALT at 5001 Baum Boulevard, Suite 750, Pinsburgh, PA 15213.

IN WITNESS WHEREOF, the partics herew have executed this Agrecment as of the date
first above written.

“SUB" “GALT"
INTUIT MERGER SUB., INC. GALT TECHNOLOGIES, INC.
By: ‘ak') ‘

, Secretary

3 3742662
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OFFICERS' CERTIFICATE

OF

INTUIT MERGER SUB, INC.
{(a Delaware corporation)

JAMES J. HEEGER certifies that:

1. He is the President and the Secretary of Intuit Merger Sub, Inc., a corporation
organized under the laws of the State of Delaware (the “Company™).

2. The corporation has only onc class of stock authorized, designated "Common
Stock.”

3. A total of 100 shares of Common Stock were entiled to vote on the merger of the
Company with and into GALT Technologies, Inc., a Pennsylvania corporation, pursuant to the
Agreement of Merger attached hereto (the "Merger Agreement”).

4. The principal terms of the Merger Agreement attached hereto were approved by the
Board of Dircctors of the Company and by the vote of a number of shares of cach class and series
of the Company's stock which equaled or exceeded the vote required.

S.  The percentage vote required was the affirmative vote of a majority of the shares of
Common Stock outstanding.’

6. 1 further declarc under penalty of perjury under the laws of the States of
Pennsylvania and Delaware that I have read the foregoing Certificate and know the contents
thercof and that the same is true of my own knowledge.

Executed in Mountain View, California on September _3_, 1996.
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OFFICERS' CERTIFICATE

OF

GALT TECHNOLOGIES, INC.
(a Pennsylvania corporation)

ROBERT O. FRASCA and DAVID J. STUBENVOLL certify that:

1. They are the President and the Chief Financial Officer, respectively, of GALT
Technologies, Inc., a corporation organized under the laws of the State of Pennsylvania (the
“Company").

2. The corporation has two classes of stock authorized, designated “"Common Stock™
and “Preferred Stock," respectively.

3. A wral of 1,987,085 shares of Common Stock and 32,889 shares of Series A
Participating Preferred Stock were eatitled to votc on the merger of Intuit Merger Sub, Inc., a

Delaware corporation, with and into the Company pursuant to the Agreement of Merger attached
hereto (the "Merger Agreement”).

4.  The principal terms of the Merger Agreement attached hereto were approved by the
Board of Directors of the Company and by the vote of a number of shares of each class and series
of the Company's stock which equaled or exceeded the vote required.

5.  The percentage vote required was the affirmative vote of a majority of the shares of
Common and Series A Participating Preferred Stock outstanding, voting together as a single
class.

6. We further declare under penalty of perjury under the laws of the States of
Pennsylvania and Delaware that each has read the foregoing certificate and knows the contents
thereof and that the same is true of his own knowledge.

Executed in Pittsburgh, Pennsylvania on September i 1996.

T Yy

Robert O. Frasca, President
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